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Hn  Unfcenture,  dated  the  first  day  of  October,  in  the  year 
One  thousand  nine  hundred  and  nine,  between  Seaboard  Air 
Line  Railway,  party  of  the  first  part,  and  The  New  York 
Trust  Company  and  Mortimer  N.  Buckner,  parties  of  the 
second  part : 

Whereas,  Seaboard  Air  Line  Railway  is  hereinafter  called  Names  used 

in  mortgage. 

the  4 ‘Railway  Company,”  The  New  York  Trust  Company  the 
“corporate  Trustee,”  and  Mortimer  N.  Buckner,  the  “indi- 
vidual Trustee,”  and  both  of  the  parties  of  the  second  part 
are  hereinafter  called  the  “Trustees”;  and 

Whereas,  the  Railway  Company  is  a consolidated  corpora- incorporation 
tion  organized  and  existing  under  the  laws  of  the  State  ofComPany* 
Virginia  and  other  States,  and  The  New  York  Trust  Company 
is  a corporation  organized  and  existing  under  the  laws  of  the 
State  of  New  York;  and 

Whereas,  the  railroads  of  the  Railway  Company  here-  Purpose  of 
inafter  described  are  subject  to  certain  mortgages,  trusts  m01ts‘,e'e- 
and  liens  hereinafter  set  forth,  and  the  Railway  Company 
desires  to  provide  for  funding  the  indebtedness  thereby 
secured  and  to  provide  for  improving  and  equipping  its  rail- 
road, and  for  such  and  other  proper  corporate  purposes  to 
borrow  money;  and 

Whereas,  the  Railway  Company,  by  proper  resolutions  of  ^^f  bon’ds 
its  board  of  directors  and  with  the  authority,  consent  and  ap-  JJgemort' 
proval  of  the  holders  of  more  than  three-fourths  in  amount  of 
each  class  of  the  capital  stock  of  the  Railway  Company,  duly 
and  regularly  given  at  meetings  duly  and  regularly  called  and 
held,  has,  for  the  purposes  above  set  forth,  duly  determined  to 
execute  and  issue  its  Four  Per  Cent.  Refunding  Mortgage  Gold 
Bonds  to  the  principal  amount  in  the  aggregate  of  $125,000,000, 
and  to  secure  the  same  by  the  mortgage  and  pledge  of  the 
property  and  securities  hereinafter  mentioned,  and  by  the  exe- 
cution and  delivery  of  this  mortgage  and  agreement ; and 
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BoSdfn  Whereas,  the  Four  Per  Cent.  Refunding  Mortgage  Gold 

Bonds  are  to  be  expressed  in  the  English  language  and, 
at  the  election  of  the  Railway  Company,  any  of  them  may 
also  be  expressed  in  the  French  and  German  languages  or 
either,  the  English  text  to  govern  in  the  construction  thereof, 
and,  in  case  the  Railway  Company  shall  so  determine,  and  it 
shall  be  so  expressed  in  the  bonds,  any  of  the  bonds  are  also 
to  be  made  payable  at  such  place  or  places  in  Europe,  and  at 
such  fixed  rate  or  rates  of  exchange,  or  in  such  fixed  amount 
or  amounts  in  European  money,  as  the  Railway  Company  may 
determine  as  hereinafter  provided  and  as  shall  be  therein 
mentioned;  and 

Whereas,  the  Four  Per  Cent.  Refunding  Mortgage  Gold 
Bonds  may  be  issued  in  various  denominations,  and  the 
English  text  of  the  coupon  Four  Per  Cent.  Refunding  Mort- 
gage Gold  Bonds  for  $1,000  and  of  the  coupons  to  be  annexed 
thereto  is  to  be  substantially  to  the  following  effect  (with 
appropriate  insertions  and  variations,  in  case  of  such  coupon 
bonds  and  appurtenant  coupons  as  are  to  be  payable  also  in 
foreign  money  or  in  foreign  countries),  the  English  text  of  such 
bonds  of  other  denominations  and  of  the  appurtenant  coupons 
to  be  of  like  tenor,  except  as  to  amount  and  except  that 
bonds  of  the  denomination  of  $100  are  not  to  state  that  they 
are  exchangeable  for  registered  bonds: 

Form  of  [FORM  OF  $1,000  COUPON  BOND.] 

coupon  bond. 

No.  M-  $1,000 

UNITED  STATES  OF  AMERICA 
Seaboard  Air  Line  Railway 

Four  Per  Cent.  Refunding  Mortgage  Gold  Bond 

Due  1959 

Seaboard  Air  Line  Railway  (hereinafter  called  the  “Rail- 
way Company”),  for  value  received,  hereby  promises  to 
pay  to  bearer,  or,  if  registered,  to  the  registered  holder  of 
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this  bond,  One  thousand  dollars  ($1,000)  in  gold  coin  of  the 
United  States  of  America,  of  or  equal  to  the  present  standard 
of  weight  and  fineness,  on  the  first  day  of  October,  1959,  at  its 
office  or  agency  in  the  City  of  New  York,  and  to  pay  interest 
thereon  from  the  first  day  of  October,  1909,  at  the 
rate  of  four  per  cent.  (4%)  per  annum,  payable  at  said 
office  or  agency  in  like  gold  coin  semi-annually  on  the 
first  day  of  April  and  the  first  day  of  October  in  each  year, 
but  only  upon  presentation  and  surrender  of  the  interest 
coupons  hereto  attached  as  they  severally  mature.  Both  the 
principal  and  interest  of  this  bond  are  payable  without  deduc- 
tion for  any  tax  or  taxes,  assessment  or  assessments,  or  other 
governmental  charges,  which  the  Railway  Company  may  be 
required  or  permitted  to  pay  thereon,  or  to  retain  therefrom, 
under  any  present  or  future  law  of  the  United  States  or  of 
any  State,  county,  municipality,  or  other  lawful  taxing  author- 
ity therein. 

This  bond  is  one  of  an  issue  of  coupon  bonds  and  regis- 
tered bonds  of  the  Railway  Company,  known  as  its  Four  Per 
Cent.  Refunding  Mortgage  Gold  Bonds,  limited  to  the  prin- 
cipal amount  of  $125,000,000  at  any  one  time  outstanding,  and 
all  issued  and  to  be  issued  under,  and  equally  secured  by,  a 
mortgage  and  deed  of  trust  dated  October  1,  1909,  executed 
by  the  Railway  Company  to  The  New  York  Trust  Company 
and  Mortimer  N.  Buckner  as  Trustees.  For  a description 
of  the  properties  and  franchises  mortgaged  and  pledged,  the 
nature  and  extent  of  the  security,  the  rights  of  the  holders  of 
bonds,  and  the  terms  and  conditions  upon  which  the  bonds  are, 
and  are  to  be,  issued  and  secured,  reference  is  made  to  said 
mortgage  and  deed  of  trust,  to  all  the  provisions  of  which  the 
holder  hereof  by  accepting  this  bond  assents. 

All  of  said  bonds  may,  at  the  option  of  the  Railway  Com- 
pany, be  called  for  redemption  on  any  interest  payment  day 
at  105  per  cent,  of  their  face  amount  and  accrued  inter- 
est, after  notice  the  first  publication  whereof  shall  be  at  least 
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ninety  days  before  such  day,  all  as  provided  in  said  mortgage 
and  deed  of  trust.  The  principal  of  this  bond  may  be  declared 
due  in  the  manner  and  with  the  effect  provided  in  said  mort- 
gage and  deed  of  trust,  in  case  default  shall  be  made  and  shall 
continue  as  therein  provided. 

This  bond  shall  pass  by  delivery  unless  registered  in  the 
name  of  the  owner  on  the  books  of  the  Railway  Company, 
such  registry  being  noted  on  the  bond  by  the  Railway  Com- 
pany, and  thereafter  no  transfer  shall  be  valid  unless  made  on 
said  books  by  the  registered  owner  in  person,  or  by  his  attor- 
ney duly  authorized,  and  similarly  noted  by  the  Railway  Com- 
pany hereon;  but  the  same  may  be  discharged  from  registry 
by  being  transferred  to  bearer,  and  thereupon  transferability 
by  delivery  shall  be  restored ; but  again,  from  time  to  time,  it 
may  be  registered  or  transferred  to  bearer  as  before.  The 
registry  of  this  bond  shall  not  affect  the  negotiability  of  the 
coupons,  which  shall  continue  to  be  payable  to  bearer,  and 
transferable  by  delivery.  Coupon  bonds  may,  as  provided  in 
said  mortgage  and  deed  of  trust,  be  exchanged  for  registered 
bonds  of  the  denomination  of  $1,000,  or  certain  multiples  there- 
of, upon  the  surrender  of  such  coupon  bonds,  together  with 
all  unmatured  coupons  thereto  belonging,  to  an  aggregate 
principal  amount  equal  to  the  principal  amount  of  registered 
bonds  to  be  received  in  exchange. 

No  recourse  shall  be  had  for  the  payment  of  the  principal 
or  the  interest  of  this  bond,  or  any  part  thereof,  or  for  any 
claim  based  thereon,  or  otherwise  in  respect  thereof  or  of  said 
mortgage  and  deed  of  trust,  against  any  incorporator,  stock- 
holder, officer  or  director,  past,  present  or  future,  of  the  Rail- 
way Company,  or  any  successor  company,  whether  by  virtue  of 
any  statute  or  by  the  enforcement  of  any  assessment  or  penalty 
or  otherwise,  all  such  liability  being,  by  the  acceptance  hereof 
and  as  part  of  the  consideration  of  the  issue  hereof,  expressly 
released. 

This  bond  shall  not  be  valid  or  become  obligatory  for  any 
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purpose  unless  authenticated  by  the  certificate  hereon  endorsed 
of  the  corporate  Trustee  under  said  mortgage  and  deed  of 
trust. 

In  Witness  Whereof,  Seaboard  Air  Line  Railway  has 
caused  this  bond  to  be  signed  in  its  corporate  name  by  its 
President  or  a Vice-President,  and  its  corporate  seal  to  be 
hereto  affixed,  duly  attested  by  its  Secretary  or  Assistant  Sec- 
retary, and  the  coupons  for  said  interest,  with  the  engraved 
signature  of  its  Treasurer,  to  be  attached  hereto,  this  first 
day  of  October,  1909. 

Seaboard  Air  Line  Railway, 

By  

Attest : 


TfORM  OF  INTEREST  COUPON.]  Form  of 

interest 

coupon. 

No $20. 

On  the  first  day  of , 19 , Seaboard  Air 

Line  Railway  will  pay  to  the  bearer,  at  its  office  or  agency 
in  the  City  of  New  York,  Twenty  Dollars  in  United  States 
gold  coin,  being  six  months  ’ interest  then  to  become  due  on 

its  Four  Per  Cent.  Refunding  Mortgage  Gold  Bond  No , 

unless  said  bond  shall  have  been  called  for  previous  redemp- 
tion. 


Treasurer . 


and 

Whereas,  the  English  text  of  the  registered  Four  Per  Cent. 
Refunding  Mortgage  Gold  Bonds,  whether  for  $1,000  or  multi- 
ples thereof,  is  to  be  substantially  to  the  following  effect  (with 
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appropriate  insertions  and  variations  in  case  of  such  bonds  as 
are  to  be  payable  also  in  foreign  money  or  in  foreign 
countries)  : 


Form  of 

registered 

bond. 


No 


[form  of  registered  bond.] 
UNITED  STATES  OF  AMERICA 


$. 


Seaboard  Air  Line  Railway 

Registered  Four  Per  Cent.  Refunding  Mortgage  Gold  Bond 

Due  1959 


Seaboard  Air  Line  Railway  (hereinafter  called  the  ‘‘Rail- 
way Company  ”),  for  value  received,  hereby  promises  to  pay  to 

or  assigns, 

thousand  dollars  ($  ) in  gold  coin  of  the  United 

States  of  America,  of  or  equal  to  the  present  standard  of 
weight  and  fineness,  on  the  first  day  of  October,  1959,  at  its 
office  or  agency  in  the  City  of  New  York,  and  to  pay  interest 
thereon  from  the  first  day  of  April  or  October,  as  the  case  may 
be,  next  preceding  the  date  of  this  bond,  or,  in  case  this  bond 
be  dated  April  1 or  October  1,  from  such  date,  at  the  rate  of 
four  per  cent.  (4%)  per  annum,  payable  at  said  office  or  agency 
in  like  gold  coin  semi-annually  on  the  first  day  of  April  and 
the  first  day  of  October  in  each  year.  Both  the  principal  and 
interest  of  this  bond  are  payable  without  deduction  for  any 
tax  or  taxes,  assessment  or  assessments,  or  other  govern- 
mental charges,  which  the  Railway  Company  may  be  required 
or  permitted  to  pay  thereon,  or  to  retain  therefrom,  under 
any  present  or  future  law  of  the  United  States  or  of  any 
State,  county,  municipality  or  other  lawful  taxing  authority 
therein. 

This  bond  is  one  of  an  issue  of  coupon  bonds  and  regis- 
tered bonds  of  the  Railway  Company,  known  as  its  Four  Per 
Cent.  Refunding  Mortgage  Gold  Bonds,  limited  to  the  prin- 
cipal amount  of  $125,000,000  at  any  one  time  outstanding,  and 
all  issued  and  to  be  issued  under,  and  equally  secured  by,  a 
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mortgage  and  deed  of  trust,  dated  October  1,  1909,  executed 
by  the  Railway  Company  to  The  New  York  Trust  Company 
and  Mortimer  N.  Buckner  as  Trustees.  For  a description 
of  the  properties  and  franchises  mortgaged  and  pledged,  the 
nature  and  extent  of  the  security,  the  rights  of  the  holders  of 
bonds,  and  the  terms  and  conditions  upon  which  the  bonds 
are,  and  are  to  be,  issued  and  secured,  reference  is  made  to 
said  mortgage  and  deed  of  trust,  to  all  the  provisions  of  which 
the  holder  hereof  by  accepting  this  bond  assents. 

All  of  said  bonds  may,  at  the  option  of  the  Railway  Com- 
pany, be  called  for  redemption  on  any  interest  payment  day  at 
105  per  cent,  of  their  face  amount  and  accrued  interest,  after 
notice  the  first  publication  whereof  shall  be  at  least  ninety 
days  before  such  day,  all  as  provided  in  said  mortgage  and 
deed  of  trust.  The  principal  of  this  bond  may  be  declared 
due  in  the  manner  and  with  the  effect  provided  in  said  mort- 
gage and  deed  of  trust,  in  case  default  shall  be  made  and  shall 
continue  as  therein  provided. 

This  bond  is  transferable  by  the  registered  holder  hereof  in 
person,  or,  by  his  attorney  duly  authorized,  on  the  books  of  the 
Railway  Company  in  the  City  of  New  York,  upon  surrender 
and  cancelation  of  this  bond,  and  thereupon  a new  registered 
bond,  having  endorsed  thereon  the  same  serial  numbers  of  cou- 
pon bonds  as  are  endorsed  hereon,  will  be  issued  to  the  trans- 
feree in  exchange  therefor;  or  the  registered  holder  of  this 
bond,  at  his  option,  may  surrender  the  same  for  cancelation 
in  exchange  for  a like  amount  of  the  principal  thereof  in  cou- 
pon bonds  bearing  the  serial  number  or  numbers  endorsed 
hereon,  all  as  provided  in  said  mortgage  or  deed  of  trust ; but 
in  either  case  only  on  payment,  if  the  Railway  Company  shall 
require  it,  of  the  transfer  charges  therein  provided  for. 

No  recourse  shall  be  had  for  the  payment  of  the  principal 
or  the  interest  of  this  bond,  or  any  part  thereof,  or  for  any 
claim  based  thereon,  or  otherwise  in  respect  thereof  or  of 
said  mortgage  and  deed  of  trust,  against  any  incorporator, 
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stockholder,  officer  or  director,  past,  present  or  future,  of  the 
Railway  Company,  or  any  successor  company,  whether  by 
virtue  of  any  statute  or  by  the  enforcement  of  any  assessment 
or  penalty,  or  otherwise,  all  such  liability  being,  by  the  accept- 
ance hereof,  and  as  part  of  the  consideration  of  the  issue 
hereof,  expressly  released. 

This  bond  shall  not  be  valid  or  become  obligatory  for  any 
purpose  unless  authenticated  by  the  certificate  hereon  en- 
dorsed of  the  corporate  Trustee  under  said  mortgage  and 
deed  of  trust. 


In  Witness  Whereof,  Seaboard  Air  Line  Railway  has 
caused  this  bond  to  be  signed  in  its  corporate  name  by  its 
President  or  a Vice-President,  and  its  corporate  seal  to  be 
hereto  affixed,  duly  attested  by  its  Secretary  or  Assistant  Sec- 
retary, this day  of : , 19 


Attest : 


Seaboard  Air  Line  Railway, 
By 


and 

Whereas,  the  corporate  Trustee’s  authentication  upon 
such  bonds,  whether  coupon  or  registered  bonds,  is  to  be 
substantially  in  the  following  form: 


Form  of 
corporate 
Trustee’s 
authentica- 
tion. 


[FORM  OF  AUTHENTICATION  ON  BONDS.] 

This  bond  is  one  of  the  bonds  described  in  the  within 
mentioned  mortgage  and  deed  of  trust. 

The  New  York  Trust  Company, 

Trustee. 


By. 


Granting 

Clauses. 


NOW,  THEREFORE,  THIS  INDENTURE  WITNESSETH,  that,  in 

order  to  secure  the  payment  of  all  of  said  bonds  (which  are 
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hereinafter  called  “refunding  bonds”)  at  any  time  issued 
and  outstanding  under  this  indenture,  according  to  their 
tenor,  purport  and  effect,  as  well  the  interest  as  the  principal 
thereof,  and  to  secure  the  performance  and  observance  of  all 
of  the  covenants  and  conditions  therein  and  herein  contained, 
and  to  declare  the  terms  and  conditions  upon  which  the  refund- 
ing bonds,  are,  and  are  to  be,  issued,  received  and  held,  and  for 
and  in  consideration  of  the  premises  and  of  the  acceptance  or 
purchase  of  said  bonds  by  the  holders  thereof,  and  of  the 
sum  of  One  hundred  dollars,  lawful  money  of  the  United  States 
of  America,  to  it  duly  paid  by  the  Trustees  at  or  before  the 
ensealing  and  delivery  of  this  indenture,  the  receipt  whereof 
is  hereby  acknowledged,  the  Railway  Company  hath  granted, 
bargained,  sold,  aliened,  remised,  released,  conveyed,  con- 
firmed, assigned,  pledged,  transferred  and  set  over,  and 
by  these  presents  doth  grant,  bargain,  sell,  alien,  re- 
mise, release,  convey,  confirm,  assign,  pledge,  transfer  and 
set  over,  unto  the  Trustees,  their  successors  in  the  trust  and 
their  assigns,  all  of  the  following  described  railways,  fran- 
chises and  property,  which  collectively  are  hereinafter  called 
the I. * *  4 ‘ trust  estate,  ’ ’ to  wit : 

FIRST.  The  following  described  lines  of  railway  and  leasehold 
interests  and  appurtenances: 

I.  Railways  subject  (a)  to  the  lien  of  the  mortgage  or  deed 

of  trust  of  Seaboard  Air  Line  Railway  dated  April  14,  1900,  and 
the  supplements  thereto,  made  to  The  Continental  Trust  Com- 
pany, Baltimore,  Maryland,  Trustee,  (hereinafter  called  the  Sea- 
board First  Mortgage),  securing  the  Seaboard  Air  Line  Rail- 
way First  Mortgage  Fifty-Year  Four  Per  Cent.  Gold  Bonds  due 

April  1,  1950;  (b)  to  the  lien  of  the  mortgage  or  deed  of  trust 
of  Seaboard  Air  Line  Railway  dated  March  1,  1904,  made  to 
Continental  Trust  Company  of  the  City  of  New  York  (now  The 
New  York  Trust  Company)  and  Willard  V.  King,  Trustees,  (herein- 
after called  the  Three-Year  Mortgage),  securing  the  Seaboard  Air 

Line  Railway  Mortgage  and  Collateral  Trust  Five  Per  Cent.  Three- 
Year  Gold  Bonds  (extended),  due  May  1,  1911;  and  (c)  to  the 


Lines  of 
railway  and 
appurte- 
nances : 
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Richmond, 
Va.,  to 
Norlina, 

N.  C. 


Weldon  to 
Raleigh, 

N.  C. 


divisional  mortgages  to  the  extent  that  the  same  constitute  liens 
thereon — the  liens  of  said  divisional  mortgages  (except  the  liens 
of  mortgages  all  of  the  bonds  secured  whereby  are  pledged  here- 
under, or  are  pledged  under  the  Seaboard  First  Mortgage  or 
Three-Year  Mortgage  and  upon  satisfaction  thereof  are  to  be 
pledged  hereunder)  being  hereinafter  referred  to,  to  wit: 

(a)  The  line  of  railroad  of  the  Railway  Company  extend- 
ing from  its  terminus  in  or  north  of  the  City  of  Rich- 
mond, through  the  Counties  of  Henrico,  Chesterfield,  Dinwid- 
die,  Brunswick  and  Mecklenburg  and  the  Cities  of  Richmond 
and  Petersburg,  in  the  State  of  Virginia,  to  Norlina,  near 
Ridgeway,  in  the  County  of  Warren,  in  the  State  of  North 
Carolina,  where  it  connects  with  what  was  formerly  the  line 
of  railroad  of  Raleigh  and  Gaston  Railroad  Company; 

(b)  The  line  of  railroad  of  the  Railway  Company,  for- 
merly of  Raleigh  and  Gaston  Railroad  Company,  extend- 
ing from  its  connection  with  the  line  of  railway  now  or 
formerly  of  Seaboard  and  Roanoke  Railroad  Company,  at 
Weldon,  North  Carolina,  by  way  of  Norlina,  to  a connec- 
tion with  what  was  formerly  The  Raleigh  and  Augusta 
Air  lane  Railroad,  at  Raleigh,  North  Carolina,  said  line  ex- 
tending through  the  Counties  of  Halifax,  Warren,  Vance, 
Franklin  and  Wake,  in  the  State  of  North  Carolina;  and  also 
a branch  railroad,  known  as  the  Roanoke  Rapids  Branch,  ex- 
tending from  Roanoke  Junction  to  Roanoke  Rapids,  in  the 
County  of  Halifax,  State  of  North  Carolina;  also  the  Louis- 
burg  Branch,  formerly  belonging  to  Louisburg  Railroad 
Company,  and  extending  from  Franklinton  to  Louisburg  in 
Franklin  County,  North  Carolina;  subject , however,  but  only 
in  so  far  as  the  lien  thereof  attaches  thereto , to  the  lien 
of  the  mortgage  or  deed  of  trust  made  by  Raleigh  and  Gas- 
ton Railroad  Company  to  Mercantile  Trust  and  Deposit 
Company  of  Baltimore,  Trustee,  dated  January  1,  1897,  to 
secure  an  issue  of  First  Mortgage  Bonds  due  January  1,  1947, 
of  which  $1,200,000  par  value  are  outstanding ; 
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( c ) The  line  of  railroad  of  the  Railway  Company,  for-Hendenmn  to 
merly  of  Durham  and  Northern  Railway  Company,  ex- N- c- 
tending  from  Henderson,  in  Vance  County,  North  Caro- 
lina, where  it  connects  with  what  was  formerly  Raleigh 

and  Gaston  Railroad,  through  Vance  and  Granville  Coun- 
ties, North  Carolina,  to  Durham,  in  Durham  County, 

North  Carolina;  subject,  however,  but  only  in  so  far 
us  the  lien  thereof  attaches  thereto,  to  the  lien  of  the 
mortgage  or  deed  of  trust  made  by  Durham  and  Northern 
Railway  Company  to  Mercantile  Trust  and  Deposit  Company 
of  Baltimore,  Trustee,  dated  November  8,  1888,  to  secure  an 
issue  of  First  Mortgage  Bonds  due  November  1, 1928,  of  which 
$100,000  par  value  are  outstanding  in  the  hands  of  the  public 
and  $50,000  par  value  are  in  the  possession  of  the  trustee  of 
the  Seaboard  First  Mortgage; 

(d)  The  line  of  railroad  of  the  Railway  Company,  Raleigh  to 
formerly  of  The  Raleigh  and  Augusta  Air  Line  Rail- 

road  Company,  extending  from  Raleigh,  in  Wake  County, 

North  Carolina,  through  the  Counties  of  Wake,  Chat- 
ham, Lee  and  Moore,  in  the  State  of  North  Caro- 
lina, to  Hamlet,  in  Richmond  County,  North  Carolina,  where  it 
connects  with  what  were  formerly  the  lines  of  railroad  of 
Carolina  Central  Railroad  Company  and  of  Palmetto  Rail- 
way Company,  respectively;  also  the  Pittsboro  Branch,  ac- 
quired by  what  was  formerly  The  Raleigh  and  Augusta 
Air  Line  Railroad  Company  from  Pittsboro  Railroad  Com- 
pany, extending  from  Moncure  to  Pittsboro,  in  Chatham 
County,  North  Carolina ; and  also  the  line  of  railroad 
known  as  the  Gibson  Branch,  extending  from  Hamlet,  in  Rich- 
mond County,  to  Gibson,  in  Scotland  County,  North  Carolina ; 
subject,  however,  but  only  in  so  far  as  the  lien  thereof 
attaches  thereto,  to  the  lien  of  the  mortgage  or  deed  of  trust 
made  by  The  Raleigh  and  Augusta  Air  Line  Railroad  Com- 
pany to  Charles  M.  Robinson,  Charles  Chauncey  Savage  and 
John  W.  Graham,  Trustees,  dated  December  23, 1885,  to  secure 
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Wilmington 
to  Hilton, 
N.  C.,  with 
branches. 


an  issue  of  bonds  due  January  1,  1926,  of  which  $1,000,000  par 
value  are  outstanding ; and  subject  also , as  to  said  Gibson 
Branch,  to  the  lease  thereof  to  North  and  South  Carolina 
Railway  Company  dated  November  2,  1908; 

(e)  The  line  of  railroad  of  the  Railway  Company,  for- 
merly of  Carolina  Central  Railroad  Company,  extending 
from  its  eastern  terminus,  at  Wilmington,  New  Hanover 
County,  North  Carolina,  to  Hilton,  North  Carolina,  where 
it  connects  with  the  railroad  of  Wilmington  Railway 
Bridge  Company  (including  the  trackage  rights  of  the 
Railway  Company  over  the  line  of  railroad  of  said  Wilmington 
Railway  Bridge  Company  extending  through  said  County  of 
New  Hanover  to  Navassa,  in  the  County  of  Brunswick,  North 
Carolina),  to  Navassa,  North  Carolina,  through  the  County  of 
New  Hanover,  North  Carolina,  running  from  said  Navassa 
westerly  through  the  Counties  of  Brunswick,  Columbusr 
Bladen,  Robeson,  Scotland,  Richmond,  Anson,  Union,  Meck- 
lenburg, Gaston,  Lincoln  and  Cleveland,  to  Rutherford- 
ton,  its  western  terminus,  in  Rutherford  County,  North  Caro- 
lina, passing  through  the  Towns  of  Lumberton,  Laurinburg,. 
Hamlet,  where  it  connects  with  what  were  formerly  the  lines 
of  railroad  of  The  Raleigh  and  Augusta  Air  Line  Railroad 
Company  and  Palmetto  Railway  Company,  respectively r 
Monroe,  where  it  connects  with  what  was  formerly  the  line 
of  railroad  of  Georgia,  Carolina  and  Northern  Railway 
Company,  Charlotte  and  Lincolnton,  North  Carolina;  and  a 
branch  known  as  the  Henrietta  Branch,  extending  from  Mill 
Junction  to  Henrietta,  in  Rutherford  County,  North  Carolina, 
and  also  a branch  from  Ellenboro  to  Caroleen,  in  Rutherford 
County,  North  Carolina;  subject,  however,  but  only  in  so 
far  as  the  lien  thereof  attaches  thereto,  to  the  lien  of  the 
mortgage  or  deed  of  trust  made  by  Carolina  Central  Rail- 
road Company  to  Farmers'  Loan  and  Trust  Company  of 
New  York,  Trustee,  dated  September  1,  1898,  to  secure  an 
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issue  of  bonds  due  January  1,  1949,  of  which  $3,000,000  par 
value  are  outstanding ; 

(/)  The  line  of  railroad  of  the  Railway  Company,  for- Monroe^N.  c., 
merly  of  Georgia,  Carolina  and  Northern  Railway  Com-Ga* 
pany,  extending  from  its  northeastern  terminus  at  Monroe,  in 
Union  County,  North  Carolina,  where  it  connects  with  what 
was  formerly  the  line  of  railroad  of  Carolina  Central  Rail- 
road Company,  through  the  County  of  Union,  in  the  State  of 
North  Carolina,  into  and  through  the  Counties  of  Lancaster, 

York,  Chester,  Union,  Newberry,  Laurens,  Greenwood  and 
Abbeville,  in  the  State  of  South  Carolina,  into  and  through  the 
Counties  of  Elbert,  Madison,  Clarke,  Oconee,  Jackson  and  Wal- 
ton, into  Gwinnett  County,  where  it  connects  at  the  Town  of 
Lawrenceville  with  what  was  formerly  the  line  of  railroad  of 
Loganville  and  Lawrenceville  Railroad  Company,  through 
Gwinnett  County  into  DeKalb  County,  where  it  con- 
nects at  Belt  Junction  in  said  County  with  the  line  of  railroad 
formerly  of  Seaboard  Air  Line  Belt  Railroad  Company, 
and  through  said  DeKalb  County  into  Fulton  County,  in  the 
State  of  Georgia,  passing  through  the  Towns  of  Chester,  Clin- 
ton, Greenwood  and  Abbeville,  in  the  State  of  South  Carolina, 
and  through  the  Towns  of  Elberton,  Athens  and  Lawrence- 
ville to  Inman  Park,  in  the  City  of  Atlanta,  in  the  State  of 
Georgia ; subject , however,  but  only  in  so  far  as  the  liew  there- 
of attaches  thereto,  to  the  lien  of  the  mortgage  or  deed  of  trust 
made  by  Georgia,.  Carolina  and  Northern  Railway  Com- 
pany to  Mercantile  Trust  and  Deposit  Company  of  Baltimore, 

Trustee,  dated  May  24,  1889,  to  secure  an  issue  of  bonds  due  • 

July  1,  1929,  of  which  there  are  outstanding  $5,360,000  par 
value; 

{g)  The  line  of  railroad  of  the  Railway  Company,  for- Bejt  .runc- 
merly  of  Seaboard  Air  Line  Belt  Railroad  Company,  ex- ^£tk>n,  Ga. 
tending  from  its  junction  with  what  was  formerly  the  line  of 
railroad  of  Georgia,  Carolina  and  Northern  Railway  Com- 
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Hamlet, 
N.  C.,  to 
Cheraw, 
S.  C. 


Cheraw  to 
Camden, 

S.  C. 


Camden, 

S.  C.,  to 
Savannah, ' 
Ga. 


pany,  at  Belt  Junction,  in  DeKalb  County,  Georgia,  and 
extending  thence  through  Howells,  in  Fulton  County,  where 
it  connects  with  the  line  of  railroad  now  or  formerly  of 
Atlanta  and  Birmingham  Air  Line  Bailway,  to  Wanda  Junc- 
tion, near  the  City  of  Atlanta,  in  Fulton  County,  Georgia;  sub- 
ject, however,  but  only  in  so  far  as  the  lien  thereof  attaches 
thereto,  to  the  mortgage  or  deed  of  trust  made  by  Sea- 
board Air  Line  Belt  Railroad  Company  to  Mercantile  Trust 
and  Deposit  Company  of  Baltimore,  Trustee,  dated  April  1,. 
1893,  to  secure  an  issue  of  bonds  due  April  1,  1923,  -of  which 
$600,000  par  value  are  outstanding  and  oujned  by  Seaboard 
and  Roanoke  Railroad  Company ; 

(h)  The  line  of  railroad  of  the  Bail  way  Company,  for- 
merly of  Palmetto  Bailway  Company,  extending  from 
Hamlet,  in  the  County  of  Bichmond,  State  of  North  Carolina, 
through  said  Bichmond  County,  into  and  through  Marlboro 
County,  South  Carolina,  to  Cheraw  in  Chesterfield  County,. 
South  Carolina,  where  it  connects  with  what  was  formerly  the 
line  of  railroad  of  Chesterfield  and  Kershaw  Bailroad 
Company ; 

(i)  The  line  of  railroad  of  the  Bailway  Company,  for- 
merly of  Chesterfield  and  Kershaw  Bailroad  Company, 
extending  from  Cheraw,  in  Chesterfield  County,  South  Caro- 
lina, to  Camden,  in  Kershaw  County,  South  Carolina,  where 
it  connects  with  the  line  of  railroad  formerly  of  The  South 
Bound  Bailroad  Company ; 

( j ) The  line  of  railroad  of  the  Bailway  Company,  for- 
merly of  The  South  Bound  Bailroad  Company,  extending  from 
its  northern  terminus  at  Camden,  in  Kershaw  County,  in  the 
State  of  South  Carolina,  through  the  Counties  of  Bichland, 
Lexington,  Orangeburg,  Bamberg,  Barnwell  and  Hampton, 
in  the  State  of  South  Carolina,  into  and  through  the  Counties 
of  Effingham  and  Chatham,  in  the  State  of  Georgia,  to  its 
southern  terminus  and  junction  with  the  line  of  railroad 
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of  Florida  Central  and  Peninsular  Railroad  Company, 
at  or  near  the  City  of  Savannah,  in  Chatham  County, 

Georgia ; passing  through  the  City  of  Columbia,  and  the  Towns 
of  Cayce,  Denmark  and  Fairfax,  in  the  State  of  South  Caro- 
lina; subject,  however,  as  to  that  part  of  said  railroad  which 
runs  from  the  City  of  Savannah  in  the  County  of  Chatham, 

State  of  Georgia,  in  a northwardly  direction  through  the 
Counties  of  Chatham  and  Effingham  in  said  State  of  Georgia 
to  the  Savannah  River  and  crossing  said  river  at  a point  at 
or  near  Sister’s  Ferry  (between  Hamburg  and  Hampton  Court 
Houses),  and  then  extending  in  a general  northwardly  direc- 
tion to  a point  on  Port  Royal  Railroad,  in  Hampton  County, 

South  Carolina,  and  thence  northwestwardly  through  the 
Counties  of  Hampton,  Barnwell,  Bamberg,  Orangeburg  and 
Lexington,  in  said  State  of  South-  Carolina,  to  the  City  of 
Columbia,  County  of  Richmond,  State  of  South  Carolina,  to- 
gether with  certain  property  in  and  near  said  terminal  points, 
to  a mortgage  or  deed  of  trust  made  by  The  South  Bound 
Railroad  Company  to  Mercantile  Trust  and  Deposit  Company 
of  Baltimore,  Trustee,  dated  May  1,  1891,  to  secure  an  issue  of 
First  Mortgage  Gold  Bonds  (Southern  Division)  due  April  1, 

1941,  of  which  there  are  outstanding  $2,033,000  par  value; 

( Jc ) The  line  of  railroad  of  the  Railway  Company,  for-  Lines  for- 
merly of  Florida  Central  and  Peninsular  Railroad  Com-g*yc&p* 
pany,  extending  from  its  junction  with  the  lines  of  railroad 
formerly  of  The  South  Bound  Railroad  Company  and  Geor- 
gia and  Alabama  Railway,  respectively,  in  Chatham  County, 
Georgia,  through  the  City  of  Savannah  and  the  Counties  of 
Chatham,  Bryan,  Liberty,  McIntosh,  Glynn  and  Camden,  in 
the  State  of  Georgia,  into  and  through  the  County  of  Nassau, 
in  the  State  of  Florida,  to  the  City  of  Jacksonville,  Duval 
County,  Florida,  and  from  Jacksonville,  Florida,  through  the 
Counties  of  Duval,  Baker,  Columbia,  Suwannee,  Madison,  Jef- 
ferson, Leon  and  Gadsden,  in  the  State  of  Florida,  to  its 
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western  terminus  at  River  Junction,  in  Gadsden  County, 
Florida,  passing  through  the  Towns  of  Lake  City,  Live  Oak 
and  Tallahassee,  Florida;  and  from  Fernandina,  in  Nassau 
County,  Florida,  through  the  Counties  of  Nassau,  Duval,  Clay, 
Bradford,  Alachua  and  Levy,  in  the  State  of  Florida,  to  its 
southwestern  terminus,  at  Cedar  Key,  in  the  waters  of  the 
Gulf  of  Mexico;  and  from  Waldo,  in  the  County  of  Alachua, 
State  of  Florida,  through  the  Counties  of  Alachua,  Marion, 
Sumter,  Hernando,  Pasco  and  Hillsboro,  to  its  southern  termi- 
nus, Tampa,  in  the  waters  of  Tampa  Bay,  in  Hillsboro  County, 
Florida,  passing  through  the  Towns  of  Ocala,  Dade  City  and 
Plant  City,  Florida;  and  from  Wildwood,  in  Sumter  County, 
Florida,  through  the  Counties  of  Sumter  and  Lake  in  the  State 
of  Florida,  to  its  eastern  terminus,  Lake  Charm,  County  of 
Orange,  State  of  Florida,  passing  through  the  Towns  of  Lees- 
burg and  Orlando,  Florida;  and  from  Archer,  in  Alachua 
County,  Florida,  through  the  Counties  of  Alachua  and  Levy, 
in  the  State  of  Florida,  to  its  southern  terminus,  Early  Bird, 
County  of  Marion,  State  of  Florida;  and  from  Tallahassee, 
County  of  Leon,  State  of  Florida,  through  Leon  County,  to 
its  southern  terminus,  St.  Marks,  on  the  St.  Marks  River,  in 
Wakulla  County,  State  of  Florida;  and  also  the  several 
branches  thereof,  including  the  branch  from  Turkey  Creek,  in 
Hillsboro  County,  Florida,  to  Durant,  in  Hillsboro  County, 
Florida;  subject , however , but  only  in  so  far  as  the  lien 
thereof  attaches  thereto,  to  the  mortgage  or  deed  of 
trust  made  by  Florida  Central  and  Peninsular  Rail- 
road Company  to  Central  Trust  Company  of  New 
York,  Trustee,  dated  July  12,  1888,  securing  an  issue 
of  First  Mortgage  Bonds  due  July  1,  1918,  $3,000,000 
par  value  of  which  are  outstanding ; and  subject  fur- 
ther, but  only  in  so  far  as  the  lien  thereof  attaches  thereto,  to 
the  lien  of  the  mortgages  or  deeds  of  trust  made  by  Florida 
Central  and  Peninsular  Railroad  Company  to  Atlantic  Trust 
Company  of  New  York,  Trustee,  dated  January  2,  1890,  and 
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June  1,  1891,  to  secure  an  issue  of  First  Mortgage  Land  Grant 
Extension  Bonds  maturing  January  1, 1930,  $410,000  par  value 
of  which  are  outstanding ; and  subject  further,  but  only  in  so 
far  as  the  lien  thereof  attaches  thereto,  to  the  lien  of  the 
mortgage  or  deed  of  trust  made  by  Florida  Central  and 
Peninsular  Railroad  Company  to  New  York  Guaranty  and 
Indemnity  Company,  Trustee,  dated  January  2, 1893,  to  secure 
an  issue  of  First  Consolidated  Mortgage  Bonds  due  July  1, 

1943,  $4,372,000  par  value  of  which  are  outstanding ; 

(l)  The  line  of  railroad  of  the  Railway  Company,  for-  Lawrence- 
merly  of  Loganville  and  Lawrenceville  Railroad  of  Geor-  Loganville, 
gia,  extending  from  Lawrenceville,  in  Gwinnett  County,  State 

of  Georgia,  where  it  connects  with  the  line  of  railroad  for- 
merly of  Georgia,  Carolina  and  Northern  Railway  Com- 
pany, through  the  County  of  Gwinnett,  State  of  Georgia,  to  its 
southern  terminus,  Loganville,  in  the  County  of  Walton,  State 
of  Georgia ; 

(m)  The  line  of  railroad  of  the  Railway  Company,  for- Montgomery, 
merly  of  Georgia  and  Alabama  Railway,  ( including  ^"Jah*Ga-» 
the  leasehold  of  the  line  from  Lyons,  in  Toombs  ^“lease- 
County,  State  of  Georgia,  through  the  Counties  of hold' 
Toombs,  Tatnall,  and  Bryan,  State  of  Georgia,  to  Mel- 

drim,  County  of  Effingham,  State  of  Georgia,  acquired 
by  said  Georgia  and  Alabama  Railway  from  Central  of  Geor- 
gia Railway  Company,  under  indenture  dated  March  28, 

1896),  extending  from  the  City  of  Montgomery,  in  the  County 
of  Montgomery,  State  of  Alabama,  through  the  Counties  of 
Montgomery,  Macon,  Bullock  and  Russell,  Alabama,  into  and 
through  the  Counties  of  Stewart,  Webster,  Sumter,  Crisp, 

Wilcox,  Dodge,  Telfair  and  Montgomery,  in  the  State  of 
Georgia,  to  Lyons,  in  Toombs  County,  Georgia;  and  also 
extending  from  Meldrim,  County  of  Effingham,  State  of  Geor- 
gia, through  Effingham  County,  to  the  City  of  Savannah,  in 
Chatham  County,  Georgia  ; with  a branch  railroad,  extending 
from  Columbus,  in  Muscogee  County,  Georgia,  through  the 
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Counties  of  Muscogee,  Chattahoochee,  Stewart,  Webster,  Ter- 
rell and  Lee,  in  the  State  of  Georgia,  to  Albany,  in  Dougherty 
County,  Georgia,  crossing  the  main  line  at  Richland,  Georgia ; 
also  with  a branch  railroad  extending  from  Abbeville,  in 
Wilcox  County,  Georgia,  through  the  Counties  of  Wilcox  and 
Ben  Hill,  Georgia,  to  Ocilla,  in  Irwin  County,  Georgia; 
subject,  however,  but  only  in  so  far  as  the  lien  thereof 
attaches  thereto,  to  the  lien  of  the  mortgage  or  deed  of 
trust  made  by  Georgia  and  Alabama  Railway  to  Baltimore 
Trust  and  Guarantee  Company,  dated  October  1,  189*5, 
to  secure  an  issue  of  bonds  due  October  1,  1945,  of  which 
$6,085,000  par  value  are  outstanding  in  the  hands  of  the  public 
and  $100,000  par  value  are  pledged  under  the  lease  from 
Central  of  Georgia  Railway  Company  above  mentioned; 

ah  interest  (n)  All  the  right,  title  and  interest  which  the  Rail- 

Railroad n°ke  way  Company  now  has  or  may  hereafter  acquire  in 
the  line  of  railroad  now  or  formerly  of  Seaboard 
and  Roanoke  Railroad  Company,  extending  from  its 
northern  terminus,  in  the  City  of  Portsmouth,  in  Norfolk 
County,  Virginia,  through  the  Counties  of  Norfolk,  Nanse- 
mond,  Isle  of  Wight  and  Southampton,  in  the  State  of  Vir- 
ginia, into  and  through  Northampton  County,  North 
Carolina,  to  Weldon,  in  Halifax  County,  North  Carolina, 
where  it  connects  with  what  was  formerly  the  line  of 
railroad  of  Raleigh  and  Gaston  Railroad  Company;  sub- 
ject, however,  but  only  in  so  far  as  the  lien  thereof 
attaches  thereto,  to  the  lien  of  the  mortgage  or  deed  of 
trust  made  by  Seaboard  and  Roanoke  Railroad  Company 
to  Mercantile  Trust  and  Deposit  Company  of  Baltimore,  Mary- 
land, Trustee,  dated  July  1,  1886,  securing  an  issue  of  bonds 
due  July  1,  1926,  of  which  there  are  outstanding  $2,500,000 
par  value;  and  subject  also,  but  only  in  so  far  as  such  lien 
may  attach  thereto,  to  any  lien  that  may  now  or  hereafter 
exist  securing  the  Seaboard  and  Roanoke  Railroad  Company  * 
Registered  Six  Per  Cent.  Certificates  dated  August  3,  1886, 
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of  ivliich  $285,000  par  value  are  outstanding  in  the  hands  of 
the  public  and  $405,000  par  value  are  in  the  possession  of  the 
trustee  under  the  Seaboard  First  Mortgage ; 

( o ) All  the  right,  title  and  interest  which  the  Railway  ah  interest 
Company  nowT  has  or  may  hereafter  acquire  in  the  line  &f  ftauroad.iver 
railroad  now  or  formerly  of  Roanoke  and  Tar  River  Rail- 
road Company,  extending  from  Boykins,  in  Southampton 
County,  Virginia,  through  said  County  of  Southampton,  into 

and  through  the  County  of  Northampton,  North  Carolina,  to 
Lewiston,  in  the  County  of  Bertie,  in  the  State  of  North  Caro- 
lina: subject,  however,  but  only  in  so  far  as  the  lien 
thereof  attaches  thereto,  to  the  lien  of  the  mortgage  or  deed  of 
trust  made  by  Roanoke  and  Tar  River  Railroad  Company  to 
Mercantile  Trust  and  Deposit  Company  of  Baltimore,  Mary- 
land, Trustee,  dated  April  1,  1887,  to  secure  an  issue  of  bonds 
due  April  1, 1917,  of  which  $55,000  par  value  are  outstanding  in 
the  hands  of  the  public  and  $205,000  par  value  are  in  the  pos- 
session of  the  trustee  of  the  Seaboard  First  Mortgage; 

(p)  All  the  right,  title  and  interest  which  the  Railway 
Company  now  has  or  may  hereafter  acquire  in  the  line  of  Terminal  Co. 
railroad,  terminals  and  property  now  or  formerly  of 
Georgia  and  Alabama  Terminal  Company,  said  railroad 
extending  from  a connection  with  what  was  formerly 
Georgia  and  Alabama  Railway,  in  Chatham  County,  Georgia, 

at  or  near  the  City  of  Savannah,  Georgia,  to  Hutchinson’s 
Island,  in  the  County  of  Chatham  and  State  of  Georgia; 
subject,  however,  but  only  in  so  far  as  the  lien  thereof 
attaches  thereto,  to  the  lien  of  the  mortgage  or  deed  of 
trust  made  by  Georgia  and  Alabama  Terminal  Company 
to  Richmond  Trust  and  Safe  Deposit  Company , Trustee, 
dated  December  1, 1898,  securing  an  issue  of  bonds  due  Decem- 
ber 1,  1948,  of  which  there  are  outstanding  $1,000,000,  par 
value. 
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II.  Railways  subject  (a)  to  the  lien  of  the  Three-Year  Mort- 
gage, and  (b)  to  the  divisional  mortgages  to  the  extent  that  the 
same  constitute  liens  thereon — the  liens  of  said  divisional  mort- 
gages (except  the  liens  of  mortgages  all  of  the  bonds  secured 
whereby  are  pledged  hereunder,  or  are  pledged  under  the  Sea- 
board First  Mortgage  or  Three-Year  Mortgage  and  upon  satis- 
faction thereof  are  to  be  pledged  hereunder)  being  hereinafter 
referred  to,  to  wit: 


Atlanta,  Ga. 
to  Birming- 
ham, Ala., 
with 

branches. 


(a)  All  the  right,  title  and  interest  which  the  Railway 
Company  now  has  or  may  hereafter  acquire  in  the 
line  of  railroad  of  Atlanta  and  Birmingham  Air  Line 
Railway,  extending  from  its  eastern  terminus  at  How- 
ells, in  Fulton  County,  near  the  City  of  Atlanta, 
Georgia,  where  it  connects  with  the  line  of  railroad  of 
what  was  formerly  Seaboard  Air  Line  Belt  Railroad  Com- 
pany, through  the  Counties  of  Fulton,  Cobb,  Paulding  and 
Polk,  in  the  State  of  Georgia,  into  and  through  the  Counties  of 
Cleburne,  Calhoun  and  St.  Clair,  in  the  State  of  Alabama,  to 
its  western  terminus,  in  the  City  of  Birmingham,  in  Jefferson 
County,  Alabama;  passing  through  the  Towns  of  Cedartown 
and  Rockmart,  Georgia,  and  Piedmont  and  Coal  City,  Ala- 
bama; also  the  line  of  railroad  extending  from  Rockmart,  in 
Polk  County,  Georgia,  through  Polk  County  to  Cartersville,. 
in  Bartow  County,  Georgia;  also  the  line  of  railroad  extend- 
ing from  Tredegar,  in  Calhoun  County,  to  Jacksonville,  in 
Calhoun  County,  Alabama;  also  all  right  of  way  and  other 
property  between  Jacksonville,  in  Calhoun  County,  and  Annis- 
ton, in  Calhoun  County,  Alabama,  including  the  terminal  and 
other  property  at  Anniston ; also  the  line  of  railroad  extending 
from  Coal  City,  in  St.  Clair  County,  to  Pell  City,  in  St. 
Clair  County,  Alabama;  together  with  all  branches  thereof; 
subject , hoivever,  but  only  in  so  far  as  the  lien  thereof 
attaches  thereto,  to  the  lien  of  the  mortgage  or  deed  of 
trust  made  by  Atlanta  and  Birmingham  Air  Line  Railway 
and  Seaboard  Air  Line  Railivay  to  Knickerbocker  Trust  Com- 
pany and  Frederick  L.  Eldridge,  Trustees,  dated  May  27, 1903r 
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to  secure  an  authorized  issue  of  bonds  of  an  aggregate  par 
value  of  $10,000,000  due  May  1,  1933,  of  which  $5,760,000  par 
value  are  outstanding  in  the  hands  of  the  public  and  $150,000 
par  value  are  in  the  treasury  of  the  Railway  Company  at  the 
date  hereof; 

(b)  All  the  right,  title  and  interest  which  the  Railway ^”^°Pla 
Company  now  has  or  may  hereafter  acquire  in  the  line  of  rail- 
road of  Atlantic,  Suwannee  River  and  Gulf  Railway  Com- 
pany, extending  from  Starke,  County  of  Bradford,  State  of 
Florida,  where  it  connects  with  the  line  of  railroad  for- 
merly of  Florida  Central  and  Peninsular  Railroad  Company, 
through  said  Bradford  County,  to  Wannee,  in  Alachua  County, 

Florida,  its  western  terminus,  on  the  east  bank  of  the  Suwan- 
nee River ; and  all  the  branches  thereof ; 

( c ) All  the  right,  title  and  interest  which  the  Railway  Welcome  Via 
Company  now  has  or  may  hereafter  acquire  in  the  line  of  rail- 
road of  Plant  City,  Arcadia  and  Gulf  Railway,  extending 

from  its  northern  terminus,  at  Plant  City,  in  Hillsboro  County, 

Florida,  where  it  connects  with  the  line  of  railroad  formerly 
of  Florida  Central  and  Peninsular  Railroad  Company,  to  its 
southern  terminus,  at  Welcome,  in  said  Hillsboro  County; 
with  a branch  line  from  Keysville  Junction,  in  said  Hillsboro 
County,  to  Nichols,  in  Polk  County,  Florida  ; also  a branch 
line  from  Coronet  Junction  to  Coronet,  in  Hillsboro  County, 

Florida ; 

(d)  All  the  right,  title  and  interest  which  the  Railway  Tallahassee 
Company  now  has  or  may  hereafter  acquire  in  the  line  ofFla- 
railroad  of  Tallahassee,  Perry  and  Southeastern  Railway, 
extending  from  its  junction  with  the  line  of  railroad  formerly 

of  Florida  Central  and  Peninsular  Railroad  Company,  at 
or  near  the  City  of  Tallahassee,  in  Leon  County,  Florida, 
through  Leon  and  Jefferson  Counties,  in  the  State  of  Florida, 
to  a point  near  Covington,  in  Taylor  County,  Florida ; 

(e)  All  the  right,  title  and  interest  which  the  Rail- purant to 

v 7 ° . Sarasota,  Fla. 

way  Company  now  has  or  may  hereafter  acquire  in  the  line 
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of  railroad  of  Florida  West  Shore  Railway,  extending 
from  Durant,  in  Hillsboro  County,  Florida,  where  it  con- 
nects with  the  line  of  railroad  of  what  was  formerly  Flor- 
ida Central  and  Peninsular  Railroad  Company,  through 
Hillsboro  County,  to  its  southern  terminus,  Sarasota, 
in  Manatee  County,  Florida,  on  the  waters  of  the 
Gulf  of  Mexico,  together  with  all  the  branches  thereof; 
subject , however , but  only  in  so  far  as  the  lien  thereof  attaches 
thereto , to  the  lien  of  the  mortgage  or  deed  of  trust 
made  by  Florida  West  Shore  Railway  to  The  Continental 
Trust  Company , Baltimore,  Maryland,  Trustee,  dated  Jan- 
uary .1,  1904,  to  secure  an  authorized  issue  of  $2,000,000  par 
value  of  first  mortgage  bonds  due  January  1,  1934,  of  which 
$717,000  par  value  are  outstanding  in  the  hands' of  the  public 
and  $38,000  par  value  are  in  the  treasury  of  the  Railway 
Company  at  the  date  hereof; 

(/)  The  line  of  railroad  of  the  Railway  Company,  for- 
merly of  Oxford  and  Coast  Line  Railroad  Company,  ex- 
tending from  its  connection  with  what  was  formerly  the 
Durham  and  Northern  Railway,  at  Dickerson,  to  Oxford,  in 
the  County  of  Granville,  North  Carolina; 

(g)  All  the  right,  title  and  interest  which  the  Railway 
Company  now  has  or  may  hereafter  acquire  in  the 
line  of  railroad  of  Catawba  Valley  Railway  extending 
from  Spence,  in  York  County,  South  Carolina,  where 
it  connects  with  the  line  of  railroad  of  what  was  formerly 
Georgia,  Carolina  and  Northern  Railway  Company,  through 
York  County,  to  Great  Falls,  in  Chester  County,  South  Caro- 
lina. 

III.  Appurtenances  of  the  lines  of  railway  above  described 
and  of  all  other  property  hereby  mortgaged,  subject  as  to  the 
portions  thereof  embraced  therein,  respectively,  to  the  mortgages 
thereon: 

All  rights  of  way,  station  and  depot  grounds;  all  tunnels, 
roadbeds,  spurs,  double  tracks,  turnouts,  sidetracks,  switches 
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and  turntables;  all  superstructures,  bridges,  viaducts, 
stringers,  ties,  rails,  tracks,  frogs,  chairs  and  bolts;  all  tele- 
graph and  telephone  lines,  poles,  block  signals,  wires  and  in- 
struments ; all  terminals  and  terminal  properties ; all 
station  houses,  warehouses,  engine  houses,  freight  houses, 
coal  houses,  car  houses,  machine  shops  and  other  shops 
and  structures,  water  stations,  water  tanks  and  water 
supply;  all  fences,  wharves  and  docks;  all  engines, 
tenders,  cars  and  other  rolling  stock  and  equipment ; all 
machinery,  tools,  implements,  furniture,  materials  and 
supplies;  all  lands  designed  for  depots,  stations,  warehouses 
or  other  structures ; all  leaseholds,  leases,  rights  under  leases 
or  contracts,  and  all  trackage  agreements  or  operating  agree- 
ments of  every  kind  or  description;  and  all  other  property, 
real,  personal  and  mixed ; of  the  Railway  Company  or  its  suc- 
cessors, appurtenant  to  or  used,  or  acquired  for  use,  in  con- 
nection with  said  lines  of  railway  which  are  above  described 
or  which  now  are,  or  may  at  any  time  be,  subject  to  the  lien 
hereof;  and  any  and  all  additions,  improvements  and  better- 
ments, now  or  hereafter  made  to,  or  constructed  upon,  any 
lines  of  railway,  extensions,  branches,  telegraph  and  telephone 
lines,  or  other  properties,  now  or  at  any  time  hereafter  subject 
to  the  lien  hereof;  and  all  the  estate,  right,  title,  interest, 
property,  possession,  claim  and  demand  whatsoever,  as  well 
in  law  as  in  equity,  of  the  Railway  Company  of,  in  and  to  the 
said  railways,  premises  and  property,  and  every  part  and 
parcel  thereof,  and  all  corporate  or  other  rights,  privileges 
and  franchises  appurtenant  or  hereafter  to  appertain  thereto  ;- 
whether  the  Railway  Company  now  owns,  or  it  or  its  succes- 
sors hereafter  shall  acquire,  such  contracts,  rights,  franchises 
and  other  property. 


SECOND.  Any  and  all  lines  of  railway,  extensions  and  Property 
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branches,  and  any  and  all  other  property  of  every  kind  and  de-  ^secum*" 
scription,  including  corporate  rights  and  franchises,  whether  ties‘ 
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herein  specifically  described  or  not,  now  owned  or  hereafter 
acquired  by  the  Railway  Company,  except  bonds,  stocks  and 
other  securities  not  expressly  assigned  and  transferred  or 
agreed  to  be  assigned  and  transferred  by  this  indenture ; and 
any  and  all  the  rents,  issues,  profits,  tolls  and  other  income  of 
all  lines  of  railway,  extensions,  branches,  bonds,  stocks  and 
other  property  now  or  at  any  time  hereafter  subject  to  the 
lien  of  this  indenture ; 

THIRD.  The  following  bonds  and  stocks: 

(a)  The  following  bonds  and  shares  of  stock  subject  to 
the  lien  of  the  Three- Year  Mortgage,  now  in  the  possession 
of  The  New  York  Trust  Company,  Trustee  thereunder: 

1.  400  shares,  being  the  entire  outstanding  amount,  of  the 
capital  stock  of  Baltimore  Steam  Packet  Company ; 

2.  2,100  shares  of  the  capital  stock  of  Old  Dominion 
Steamship  Company; 

3.  15,200  shares,  being  the  entire  outstanding  amount,  of 
the  capital  stock  of  Atlantic,  Suwannee  River  and  Gulf 
Railway  Company; 

4.  15,250  shares,  being  the  entire  outstanding  amount,  of 
the  capital  stock  of  Atlanta  and  Birmingham  Air  Line 
Railway ; 

5.  500  shares  of  the  capital  stock  of  Jacksonville  Terminal 
Company ; 

6.  5,000  shares,  being  the  entire  outstanding  amount,  of 
the  capital  stock  of  Florida  West  Shore  Railway ; 

7.  $2,000,000  par  value,  being  the  entire  issue,  of  the  Sec- 
ond Mortgage  Gold  Bonds  of  Atlanta  and  Birmingham 
Air  Line  Railway ; 

8.  $1,500,000  par  value  of  First  Mortgage  Fifty-Year 
Four  Per  Cent.  Gold  Bonds  of  Seaboard  Air  Line  Rail- 


way; 
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'9.  $448,000  par  value,  being  the  entire  outstanding  amount, 
of  Atlantic,  Suwannee  Eiver  and  Gulf  Railway  Company 
First  Mortgage  Five  Per  Cent.  Fifty-Year  Sinking  Fund 
Gold  Bonds; 

10.  $25,000  par  value,  being  the  entire  outstanding  amount, 
of  the  First  Mortgage  Six  Per  Cent.  Bonds  of  Oxford 
and  Coast  Line  Railroad  Company ; 

( b ) The  following  bonds  and  shares  of  stock  subject  to 
the  lien  of  the  Seaboard  First  Mortgage,  and  to  the  lien  of 
the  Three-Year  Mortgage,  and  now  in  possession  of  The  Con- 
tinental Trust  Company,  Baltimore,  Maryland,  Trustee  of  the 
Seaboard  First  Mortgage: 

1.  4,450  shares  of  the  capital  stock  of  Richmond- Washing- 
ton Company; 

2.  11,442  shares,  being  the  entire  outstanding  amount,  of 
the  common  capital  stock  of  Seaboard  and  Roanoke 
Railroad  Company; 

3.  2,000  shares,  being  the  entire  outstanding  amount,  of 
the  guaranteed  capital  stock  of  Seaboard  and  Roan- 
oke Railroad  Company; 

4.  442  shares,  being  the  entire  outstanding  amount,  of  sec- 
ond preferred  stock  of  Seaboard  and  Roanoke  Rail- 
road Company ; 

5.  515  shares,  being  the  entire  outstanding  amount,  of  the 
capital  stock  of  Roanoke  and  Tar  River  Railroad  Com- 
pany; 

6.  3,000  shares,  being  the  entire  outstanding  amount,  of 
the  capital  stock  of  Georgia  and  Alabama  Terminal 
Company ; 

7.  $405,000  par  value  of  Seaboard  and  Roanoke  Railroad 
Company  Registered  Six  Per  Cent.  Certificates  dated 
August  3,  1886; 

8.  $500,000  par  value,  being  the  entire  issue,  of  the  First 
Mortgage  Bonds  of  Chesterfield  and  Kershaw  Railroad 
Company ; 

9.  $205,000  par  value  of  Roanoke  and  Tar  River  Rail- 
road Company  First  Mortgage  Bonds; 
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10.  $50,000  par  value  of  Durham  and  Northern  Railway 
Company  First  Mortgage  Bonds ; 

11.  $725,000  par  value,  being  the  entire  issue,  of  The  South 
Bound  Railroad  Company  First  Mortgage  Five  Per 
Cent.  Twenty- Year  Gold  Bonds  (Northern  Division) ; 

and  any  and  all  other  shares  of  stock,  bonds  and  other  securi- 
ties pledged  or  which  shall  be  pledged  under  the  above  men- 
tioned. Seaboard  First  Mortgage ; 

(c)  The  following  bonds  subject  to  the  lien  of  the  Col- 
lateral Trust  Agreement  dated  May  1,  1901,  entered  into  by 
Seaboard  Air  Line  Railway  with  Central  Trust  Company  of 
New  York,  Trustee,  and  of  the  agreement  supplemental  there- 
to dated  June  1, 1902,  and  to  the  lien  of  the  Three- Year  Mort- 
gage, and  now  in  the  possession  of  said  Central  Trust  Com- 
pany of  New  York,  Trustee  : 

$20,000,000  par  value  of  First  Mortgage  Fifty-Year  Four 
Per  Cent.  Gold  Bonds  of  Seaboard  Air  Line  Railway^ 

( d ) The  following  bonds  and  shares  of  stock  subject  to 
all  prior  liens  thereon  and  prior  agreements  with  respect 
thereto : 

1.  $100,000  par  value  of  the  First  Mortgage  Consolidated 

Five  Per  Cent.  Fifty-Year  Gold  Bonds  of  Georgia  and 
Alabama  Railway  which  are  now  pledged  under  the 
indenture  of  lease  dated  March  28,  1896,  between  Geor- 
gia and  Alabama  Railway  and  Central  of  Georgia  Rail- 
way Company; 

2.  The  shares  of  stock  and  bonds,  which  are  now  in  the 
treasury  of  Seaboard  and  Roanoke  Railroad  Company, 
when  acquired,  to  wit : 

72  shares  of  the  capital  stock  of  Norfolk  and  Ports- 
mouth Belt  Line  Railroad  Company ; 

$600,000  par  value,  being  the  entire  issue,  of  the  First 
Mortgage  Five  Per  Cent.  Gold  Bonds  of  Seaboard 
Air  Line  Belt  Railroad  Company; 
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3.  200  shares  of  the  capital  stock  of  Wilmington  Railway 
Bridge  Company; 

4.  125  shares  of  the  capital  stock  of  Athens  Terminal 
Company  now  in  the  possession  of  The  New  York 
Trust  Company,  trustee  under  the  agreement  between 
Seaboard  Air  Line  Railway  and  Gainesville  Midland 
Railway,  The  New  York  Trust  Company,  and  Athens 
Terminal  Company,  dated  July  1,  1907 ; 

(e)  The  following  bonds  and  shares  of  stock  which  are  to 
be  pledged  hereunder  as  a first  lien  thereon : 

1.  $5,500,000  par  value  of  First  Mortgage  Four  Per  Cent. 
Gold  Bonds  of  Seaboard  Air  Line  Railway ; 

2.  $250,000  par  value,  being  the  entire  outstanding  amount, 
of  Catawba  Valley  Railway  First  Mortgage  Five  Per 
Cent.  Gold  Bonds;  ■ 

3.  455  shares,  being  the  entire  outstanding  amount,  of  the 
capital  stock  of  Catawba  Valley  Railway; 

4.  250  shares  of  the  capital  stock  of  Birmingham  Terminal 
Company ; . 

5.  83  shares  of  the  capital  stock  of  Durham  Union  Station 
Company ; 

6.  1,000  shares  of  the  capital  stock  of  Savannah  Union 
Station  Company; 

7.  300  shares,  being  the  entire  outstanding  amount,  of  the 
capital  stock  of  Tampa  Terminal  Company ; 

8.  9,400  shares  of  the  capital  stock  of  Macon,  Dublin  and 
Savannah  Railroad  Company; 

9.  50  shares,  being  the  entire  outstanding  amount,  of  the 
capital  stock  of  North  Carolina  Terminal  Company; 

10.  3,000  shares  of  the  capital  stock  of  Chesterfield  and 
Lancaster  Railroad  Company; 

11.  1,375  shares,  being  the  entire  outstanding  amount,  of 
the  capital  stock  of  Plant  City,  Arcadia  and  Gulf  Rail- 
way; 


28 


Additional 
shares  of 
above  men- 
tioned com- 
panies. 


Securities 
acquired 
through  re- 
funding 
bonds. 


Property 
hereafter 
conveyed  in 
trust. 


12.  3,075  shares,  being  the  entire  outstanding  amount,  of 
the  capital  stock  of  Tallahassee,  Perry  and  Southeast- 
ern Railway; 

13.  $315,000  par  value  of  the  First  Mortgage  Five  Per  Cent. 
Bonds,  being  the  entire  amount  of  outstanding  bonds  of 
Tallahassee,  Perry  and  Southeastern  Railway ; 

(/)  All  the  First  Mortgage  Fifty-Year  Four  Per  Cent. 
Gold  Bonds  of  Seaboard  Air  Line  Railway  which  may  here- 
after be  acquired  and  pledged  with  the  corporate  Trustee 
under  the  provisions  of  Section  3 of  Article  Three  of  this 
indenture; 

(g)  All  shares  of  stock  of  any  of  the  companies  shares  of 
stock  whereof  are  pledged  or  agreed  to  be  pledged  hereunder 
in  the- foregoing  sub-clauses  (a),  ( b ),  ( d ) and  (e),  which  the 
Railway  Company  now  owns  or  shall  hereafter  acquire ; and 
any  and  all  bonds,  stocks  and  other  securities  which  from  time 
to  time  shall  be  purchased  or  acquired  by  the  use  of  any  of 
the  refunding  bonds  or  their  proceeds,  with  the  exception  of 
bonds  and  stocks  acquired  with  refunding  bonds,  or  their  pro- 
ceeds, delivered  to  the  Railway  Company  for  its  reimburse- 
ment under  the  provisions  of  this  indenture. 

FOURTH.  Any  and  all  other  property  of  every  kind  and  na- 
ture, including  stocks  and  bonds,  from  time  to  time  hereafter, 
by  delivery  or  by  writing  of  any  kind,  for  the  purposes  hereof 
conveyed,  mortgaged,  pledged,  assigned  or  transferred,  by  the 
Railway  Company  or  by  any  one  in  its  behalf,  or  with  its 
written  consent,  to  the  Trustees  or  the  corporate  Trus- 
tee, who  are  hereby  authorized  to  receive  any  such 
property  at  any  and  all  times  as  and  for  additional 
security,  and  also,  when  and  as  hereinafter  provided, 
as  substituted  security,  hereunder;  except  as  otherwise 
herein  expressly  provided,  said  conveyance,  mortgage, 
pledge,  assignment  or  transfer  by  the  Railway  Company  or 
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by  any  one  on  its  behalf,  or  with  its  written  consent,  pursuant 
to  the  provisions  of  this  clause,  of  any  bonds,  stocks  or  other 
property  as  and  for  additional  security,  may  be  made  subject 
to  any  reservations,  limitations,  conditions  and  provisions 
which  shall  be  set  forth  in  an  instrument  in  writing  then  to  be 
executed  by  the  Railway  Company,  or  the  person  or  corpora- 
tion conveying,  assigning,  mortgaging,  pledging  or  trans- 
ferring the  same,  and  by  the  Trustees  or  the  corporate  Trus- 
tee, respecting  the  use,  management  and  disposition  of  such 
additional  bonds,  stocks  or  other  property  and  the  proceeds 
thereof. 

It  is  understood  and  agreed  that,  except  as  otherwise  certain  secu- 
expressly  provided  herein,  no  stocks,  bonds  or  other  securi-  ^cepted. 
ties,  whether  now  owned  or  hereafter  acquired,  except  those 
mentioned  in  clauses  Third  and  Fourth  of  these  granting 
clauses,  are  assigned,  transferred  or  pledged,  or  agreed 
to  be  assigned,  transferred  or  pledged  hereunder,  or  in 
any  way  made  subject  to  the  lien  of  this  agreement;  and  noth- 
ing in  this  indenture  is  intended,  or  shall  be  construed,  to  limit 
the  right  or  power  of  the  Railway  Company  hereby  reserved, 
by  the  use  of  its  credit  or  in  any  manner  other  than  by  the 
use  of  refunding  bonds  not  delivered  to  the  Railway  Com- 
pany for  its  reimbursement  as  herein  provided,  or  of  their 
proceeds,  to  subscribe  for  or  otherwise  acquire  and  to  hold  or 
dispose  of  stocks,  bonds  and  other  securities  of  railway  com- 
panies or  other  companies,  free  from  the  lien  hereof. 

To  have  and  to  hold  the  premises,  railways,  stocks  and  Habendum. 
bonds,  rights,  franchises,  appurtenances  and  other  property, 
real,  personal  and  mixed,  hereby  conveyed  or  assigned  or 
intended  to  be  conveyed  or  assigned  unto  the  Trustees,  their 
successor  or  successors,  and  assigns  forever. 

Subject,  however,  as  to  the  properties  severally  embraced p^rnens. 
therein  or  covered  thereby,  to  the  several  indentures  hereinbe- 
fore mentioned,  to  all  equipment  or  conditional  sale  agree- 
ments, and  to  all  the  extensions  or  renewals  or  substitutions 
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for  said  liens  hereinafter  provided  for ; but  only  in  so  far  as 
the  same  may  by  the  terms  of  the  instruments  securing  them, 
respectively,  attach  to  any  part  or  parts  of  said  railways, 
properties  and  franchises ; and,  as  to  any  property  hereafter 
acquired  by  the  Railway  Company  and  becoming  subject  to  the 
lien  of  this  indenture,  to  any  liens  thereon  existing,  and  to 
any  liens  for  unpaid  portions  of  the  purchase  money  placed 
thereon,  at  the  time  of  such  acquisition. 

But  in  trust,  nevertheless,  for  the  equal  and  propor- 
tionate benefit  and  security  of  all  holders  of  the  refunding- 
bonds  and  coupons  issued  and  to  be  issued  under  and 
secured  by  this  indenture,  and  for  the  enforcement  of 
the  payment  of  said  refunding  bonds  and  interest 
when  payable,'  according  to  the  tenor,  purport  and 
effect  of  said  bonds  and  coupons,  and  to  secure  the 
performance  and  observance  of,  and  compliance  with,  the 
covenants  and  conditions  of  this  indenture,  without  pref- 
erence, priority  or  distinction  as  to  lien  or  otherwise  of  one 
bond  over  any  other  bond  by  reason  of  priority  in  the  issue, 
sale  or  negotiation  thereof,  or  of  the  purpose  of  their  issue, 
so  that  each  and  every  bond  issued  hereunder  shall  have  the 
same  right,  lien  and  privilege  under  and  by  virtue  of  this 
indenture,  and  so  that  the  principal  and  interest  of  every  such 
bond  shall,  subject  to  the  terms  hereof,  be  equally  and  pro- 
portionately secured  hereby,  as  if  all  had  been  duly  issued,  sold 
and  negotiated  simultaneously  with  the  execution  and  delivery 
of  this  indenture,  it  being  intended  that  the  lien  and  security 
of  this  indenture  shall  take  effect  from  the  date  of  the  execu- 
tion and  delivery  hereof,  without  regard  to  the  time  of  actual 
issue,  sale  or  negotiation  of  said  bonds,  and  as  though  upon 
such  date  all  of  said  bonds  were  actually  issued,  sold  and 
delivered  to  and  in  the  hands  of  holders  thereof  for  value ; and 
it  is  covenanted  and  declared  that  all  said  bonds,  with  the 
coupons  for  interest  thereon,  are  to  be  issued,  authenticated 
and  delivered,  and  that  the  trust  estate  is  to  be  held  by  the 
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Article  One.  Sec.  1. 

Trustees,  subject  to  the  further  covenants,,  conditions,  uses 
and  trusts  hereinafter  set  forth,  and  it  is  hereby  covenanted 
and  agreed  between  the  parties  hereto  as  follows : 

ARTICLE  ONE. 

Form,  Execution,  Delivery,  Registry  and  Exchange  of 

Bonds. 

Section  1. — From  time  to  time  the  refunding  bonds  shall  be  Execution, 
executed  on  behalf  of  the  Railway  Company  and  delivered  to  j^r^de' 
the  corporate  Trustee  for  authentication  by  it,  and  thereupon, bon(is- 
as  provided  in  Article  Two  hereof  and  not  otherwise,  the  cor- 
porate Trustee  shall  authenticate  and  deliver  the  same.  At  the 
option  of  the  Railway  Company,  from  time  to  time  any  of  such 
bonds  may  be  executed,  authenticated  and  delivered  originally 

either  as  coupon  bonds  or  as  registered  bonds.  The  aggre-  Total  author- 
ized issue, 

gate  amount  of  all  the  bonds  which  may  be  issued  and  $125,000,000. 
outstanding  under  this  indenture  at  any  one  time  shall  not 
in  any  event  exceed  the  sum  of  One  hundred  and  twenty  - 
five  million  dollars  ($125,000,000)  face  amount  there- 
of. The  coupon  bonds  may,  at  the  election  of  the  Railway 
Company,  be  issued  in  one  or  more  of  the  following  denom- 
inations, viz.:  $1,000,  $500  and  $100.  The  coupon  bonds  for  Numbering  of 

7 * coupon  bonds. 

$1,000  shall  be  numbered  M-l  and  consecutively  upwards, 
the  coupon  bonds  for  $500  shall  be  numbered  D-l  and  con- 
secutively upwards,  and  the  coupon  bonds  for  $100  shall  be 
numbered  C-l  and  consecutively  upwards. 

In  case  any  of  the  officers  of  the  Railway  Company  Adoption  of 

1 ini*  • i i _ * acts  of  former 

who  shall  have  signed  and  sealed  any  of  the  refund-  officers, 
ing  bonds  shall  cease  to  be  such  officers  of  the  Rail-' 
way  Company  before  the  bonds  so  signed  and  sealed  shall 
have  been  actually  authenticated  and  delivered  by  the  cor- 
porate Trustee,  such  bonds  may  nevertheless  be  adopted  by 
the  Railway  Company,  and  be  issued,  authenticated  and  deliv- 
ered as  though  the  persons  who  signed  and  sealed  such  bonds 
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had  not  ceased  to  be  officers  of  the  Railway  Company;  and  also 
any  bond  may  be  signed  and  sealed  in  behalf  of  the  Railway 
Company  by  such  persons  as  at  the  actual  date  of  the  execu- 
tion of  the  bond  shall  be  the  proper  officers  of  the  Railway 
Company,  although  at  the  time  of  the  date  of  the  bond  any  of 
such  persons  shall  not  have  been  an  officer  of  the  Railway  Com- 
pany. The  coupons  to  be  attached  to  the  refunding  bonds  shall 
be  authenticated  by  the  engraved  signature  of  the  present 
treasurer  or  any  future  treasurer  of  the  Railway  Company, 
and  the  Railway  Company  may  adopt  and  use  for  that  purpose 
the  engraved  signature  of  any  person  who  shall  have  been  such 
treasurer,  notwithstanding  the  fact  that  he  may  have  ceased 
to  be  such  treasurer  at  the  time  when  such  bonds  shall  be 
actually  authenticated  and  delivered.  Only  such  refunding 
bonds  as  shall  bear  thereon  endorsed  an  authentication  sub- 
stantially in  the  form  hereinbefore  recited,  executed  by 
the  corporate  Trustee,  shall  be  secured  by  this  in- 
denture or  entitled  to  any  lien,  right,  or  benefit  here- 
under; and  such  authentication  by  the  corporate  Trus- 
tee upon  any  such  bond  shall  be  conclusive  evidence, 
and  the  only  evidence,  that  the  bond  so  authenticated  has 
been  duly  issued  hereunder,  and  that  the  holder  is  entitled  to 
the  benefit  of  the  trust  hereby  created.  Before  the  authenti- 
cation or  delivery  of  any  coupon  bond  (except  under  the  pro- 
visions of  Section  5 of  this  Article  or  as  otherwise  expressly 
provided  herein)  all  coupons  then  matured  shall  be  cut  off 
and  canceled,  and  on  its  written  demand  delivered  to  the 
Railway  Company;  and  the  corporate  Trustee  shall  not  au- 
thenticate or  deliver  any  registered  bond  bearing  interest  from 
a date  more  than  six  months  prior  to  such  authentication  and 
delivery.  On  request  of  the  Railway  Company,  but  within  the 
limitations  hereinafter  prescribed,  refunding  bonds  shall  be 
authenticated  and  delivered  hereunder  in  advance  of  the  regis- 
tration or  recording  of  this  indenture,  but  the  Railway  Com- 
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pany  with  all  convenient  speed  shall  cause  this  indenture  to 
be  recorded. 

All  of  the  refunding  bonds  shall  be  payable,  both  as  to  Foreign 
principal  and  interest,  at  the  office  or  agency  of  the  Railway 
Company  in  the  Borough  of  Manhattan,  in  the  City  of  New 
York,  and  all  or  any  of  the  bonds  may,  at  the  election  of  the 
Railway  Company,  expressed  by  resolution  of  its  board  of 
directors,  be  also  made  payable  both  as  to  principal  and 
interest,  at  the  holder’s  option,  at  such  place  or  places  in 
Europe,  and  at  such  fixed  rate  or  rates  of  exchange  or  in  such 
fixed  amount  or  amounts  in  European  money,  as  shall  be 
determined  by  the  board  of  directors  of  the  Railway  Company 
to  be  equivalent  to  the  amounts  of  United  States  gold  coin 
named  in  said  bonds  and  coupons,  and  as  shall  be  expressed  in 
said  bonds.  All  of  the  refunding  bonds  shall  be  expressed  in 
the  English  language,  and  they  or  any  of  them  may  also  be  ex- 
pressed in  French  or  German,  the  English  text  to  govern  in 
the  construction  thereof. 

Section  2. — The  Railway  Company  shall  and  will  keep,  at  Register  to  be 
an  office  or  agency  to  be  maintained  by  it  in  the  Borough  of  Yo?k.m‘Nevv 
Manhattan,  in  the  City  of  New  York,  or  at  some  bank  or  trust 
company  in  said  borough,  a sufficient  register  or  registers  of 
the  refunding  bonds,  which  shall  at  all  reasonable  times  be 
open  for  inspection  by  the  Trustees,  and,  upon  presentation  for 
such  purpose,  the  Railway  Company  will,  under  such  reason- 
able regulations  as  it  may  prescribe,  register  therein  any 
refunding  bonds. 

The  holder  of  any  coupon  refunding  bond  may  have  the  Registration 
ownership  thereof  registered  on  said  books,  such  registry  bonds?011 
being  noted  on  the  bond  by  the  Railway  Company,  after 
which  registry  and  notation  thereof  on  the  bond  no  trans- 
fer shall  be  valid  unless  made  on  said  books  by  the 
registered  holder  in  person  or  by  his  attorney  duly 
authorized,  and  similarly  noted  on  the  bond  by  the 
Railway  Company;  but  the  same  may  be  discharged 
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from  registry  by  being  in  like  manner  transferred  to 
bearer,  after  which  it  shall  be  transferable  by  delivery. 
Such  registration  shall  not  affect  the  negotiability  of  the  cou- 
pons belonging  to  any  coupon  bond,  but  every  such  coupon 
shall  continue  to  pass  by  delivery  and  shall  remain  payable 
to  bearer  as  therein  provided. 

Registered  Section  3. — The  registered  refunding  bonds  may  be  of  the 

denominations  of  $1,000,  $5,000,  $10,000,  and  such  multiples 
of  $10,000  as  the  board  of  directors  or  executive  com- 
mittee of  the  Railway  Company  may  by  resolution  from 
time  to  time  authorize.  Whenever  any  registered  bond  shall 
be  originally  issued,  there  shall  be  reserved  by  the  Railway 
Company  unissued  coupon  bonds  of  the  denomination  of 
$1,000  or  $500,  of  an  aggregate  face  amount  equal  to  the  face 
amount  of  the  registered  bond  so  issued,  and  the  serial  number 
or  numbers  of  the  coupon  bond  or  bonds  so  reserved  unissued 

Endorsement  shall  be  endorsed  on  such  registered  bond.  Every  registered 

on  registered  ^ 

bonds.  bond  shall  bear  thereon  an  endorsement  in  substantially  the 
following  form: 

The  within  bond  is  issued  in  lieu  of  or  in  exchange  for 

coupon  bonds  numbered  M for  $1,000  each  and 

coupon  bonds  numbered  D for  $500  each,  none  of 

which  bonds  is  contemporaneously  outstanding ; and  cou- 
pon bonds  bearing  the  above  said  serial  numbers  will 
be  issued  in  exchange  for  this  bond  upon  its  surrender 
and  cancelation. 

rebate  red* f Whenever  any  registered  bond  shall  be  surrendered  for 

bonds.  transfer  the  Railway  Company  shall  issue,  and  the  corporate 
Trustee  shall  authenticate  and  deliver, upon  surrender  and  can- 
celation of  the  bond  or  bonds  to  be  transferred,  a like  principal 
amount  of  new  registered  bonds  bearing  interest  from  the  last 
preceding  interest  day  (unless  such  surrender  shall  be  on 
April  1 or  October  1,  in  which  event  the  new  bonds  shall 
hear  interest  from  that  day),  which  shall  have  endorsed 
thereon  the  same  serial  number  or  numbers  of  coupon 
bonds  which  were  endorsed  upon  the  registered  bond 
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or  bonds  so  surrendered  and  canceled.  Whenever  any  Exchange  of 

registered 

registered  bond  shall  be  surrendered  for  exchange  for  a cou-  £®rn^pon 
pon  bond  or  bonds,  the  Railway  Company  shall  issue,  and  the 
corporate  Trustee  shall  authenticate  and  deliver,  upon  sur- 
render and  cancelation  of  the  registered  bond,  coupon  bonds 
to  a principal  amount  equal  to  the  face  amount  of  the  regis- 
tered bond  so  surrendered  and  canceled,  bearing  all  unma- 
tured coupons,  and  bearing  the  serial  number  or  numbers  en- 
dorsed upon  the  registered  bond  so  surrendered  and  canceled. 
Whenever  any  coupon  bond  or  bonds  of  the  denomination  of  Exchange  of 

* . coupon  for 

$1,000,  or  coupon  bonds  of  the  denomination  of  $500,  or  bonds  registered 
of  both  said  denominations,  aggregating  a total  principal 
amount  of  $1,000,  or  some  multiple  thereof  corresponding  to 
a denomination  or  denominations  of  registered  bonds  then 
authorized  hereunder,  shall,  together  with  all  unmatured  cou- 
pons thereto  belonging,  be  surrendered  for  exchange  for  regis- 
tered bonds,  the  Railway  Company  shall  issue,  and  the  cor- 
porate Trustee  shall  authenticate  and  deliver,  in  exchange 
therefor,  a registered  bond  or  registered  bonds  to  a like  princi- 
pal amount,  bearing  interest  from  the  last  preceding  interest 
day  (unless  such  surrender  shall  be  on  April  1 or  October  1, 
in  which  event  the  registered  bond  or  bonds  shall  bear  interest 
from  that  day),  which  shall  have  endorsed  thereon  the 
serial  number  or  numbers  borne  by  the  coupon  bond  or  bonds 
in  exchange  for  which  the  said  registered  bond  or  bonds  shall 
have  been  issued.  In  every  case  of  such  exchange  the  cor- 
porate Trustee  forthwith  shall  cancel  the  surrendered  bond 
or  bonds  and  coupons  and  upon  demand  shall  deliver  the  same 
to  the  Railway  Company. 

For  any  exchange  of  coupon  bonds  for  registered  bonds,  charge  for 
or  of  registered  bonds  for  coupon  bonds,  and  for  any  transfer  transfer?  °r 
of  registered  bonds,  the  Railway  Company  at  its  option  may 
require  the  payment  of  a sum  sufficient  to  reimburse  it  for 
any  stamp  tax  or  other  governmental  charge  connected  there- 
with, and  also  of  the  further  sum  of  not  exceeding  one  dollar 
for  each  new  bond  issued  upon  such  transfer  or  exchange. 
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Section  4. — As  to  all  registered  bonds,  and  all  coupon 
bonds  registered  as  to  principal,  tbe  person  in  whose  name  the 
same  shall  be  registered  shall  for  all  purposes  of  this  inden- 
ture be  deemed  and  regarded  as  the  absolute  owner  thereof, 
and  payment  of  or  on  account  of  the  principal  of  such  bond,  if 
it  be  a registered  coupon  bond,  and  of  the  principal  and  inter- 
est, if  it  be  a registered  bond  without  coupons,  shall  be  made 
only  to  or  upon  the  order  of  such  registered  holder  thereof,  but 
such  registration  may  be  changed  as  above  provided.  All 
such  payments  shall  be  valid  and  effectual  to  satisfy  and 
discharge  the  liability  upon  such  bonds  to  the  extent  of  the 
sum  or  sums  so  paid.  The  Railway  Company  and  the  Trustees 
may  deem  and  treat  the  bearer  of  any  coupon  bond  which  shall 
not  at  the  time  be  registered  as  to  principal,  and  the  bearer  of 
any  coupon  for  interest  on  any  coupon  bond,  whether  such 
bond  shall  be  registered  or  not,  as  the  absolute  owner  of  such 
bond  or  coupon  for  the  purpose  of  receiving  payment  thereof, 
and  for  all  other  purposes  whatsoever,  whether  such  bond  or 
coupon  be  overdue  or  not,  and  the  Railway  Company  and  the 
Trustees  shall  not  be  affected  by  any  notice  to  the  contrary. 

Section  5. — In  case  any  coupon  refunding  bond  with 
the  coupons  thereto  appertaining,  or  any  registered  refunding 
bond  without  coupons,  shall  be  mutilated  or  destroyed  or  lost, 
the  Railway  Company,  in  its  discretion,  may  issue,  and  there- 
upon the  corporate  Trustee  shall  authenticate  and  deliver, 
a new  refunding  bond  of  like  tenor  and  date,  bearing  the 
same  serial  number,  in  exchange  and  substitution  for,  and 
upon  cancelation  of,  the  mutilated  coupon  bond  and  its  cou- 
pons, or  the  mutilated  registered  bond,  or  in  lieu  of,  and  in 
substitution  for,  the  coupon  bond  and  its  coupons,  or  the 
registered  bond,  so  destroyed  or  lost.  The  applicant  for  such 
substituted  bond  shall  furnish  the  Railway  Company  and  the 
corporate  Trustee  evidence  of  the  destruction  or  loss  of  such 
coupon  bond  and  its  coupons,  or  of  such  registered  bond,  so 
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destroyed  or  lost,  which  evidence  shall  be  satisfactory  to  the 
Railway  Company  and  the  corporate  Trustee,  respectively, 
in  their  discretion,  and  said  applicant  shall  also  furnish  in- 
demnity satisfactory  to  both  of  them  in  their  discretion. 

Section  6. — Until  the  refunding  bonds  are  engraved  and  Temporary 
ready  for  delivery,  the  Railway  Company  may  execute  and  the 
corporate  Trustee  shall  authenticate  and  deliver,  as  provided  in 
Section  1 of  this  Article,  in  lieu  of  a like  principal  amount  of 
permanent  refunding  bonds,  temporary  printed  bonds,  either 
registered  or  negotiable  by  delivery,  and  substantially  of  the 
tenor  of  the  refunding  bonds  hereinbefore  recited,  except 
that  no  coupons  shall  be  attached  to  any  of  said  temporary 
bonds,  and  that  such  temporary  bonds  may  be  for  the  pay- 
ment of  $100,  $500,  $1,000,  or  any  multiple  of  $1,000,  as  the 
board  of  directors  or  executive  committee  of  the  Railway 
Company  shall  determine.  Each  of  such  temporary  bonds 
shall  bear  upon  its  face  the  words:  “ Temporary  Four  Per 
Cent.  Refunding  Mortgage  Gold  Bond,  due  October  1,  1959, 
Exchangeable  for  Engraved  Bond  (s),”  and  shall  be  ex- 
changeable for  a like  principal  amount  or  amounts  of  the 
engraved  bonds,  either  registered  or  coupon  bonds,  when  the 
engraved  bonds  are  ready  for  delivery.  The  temporary 
bonds,  until  they  shall  be  exchangeable  for  the  engraved 
bonds,  shall  be  exchangeable  for  other  temporary  bonds, 
to  a like  principal  amount,  of  the  same  or  differ- 
ent denominations.  Upon  any  such  exchange  of  tem- 
porary bonds  for  engraved  bonds,  or  of  temporary  bonds 
for  other  temporary  bonds,  the  temporary  bonds  sur- 
rendered for  exchange  shall  be  forthwith  canceled  by  the 
corporate  Trustee,  and  upon  its  written  demand  delivered  to 
the  Railway  Company.  The  authentication  by  the  corporate 
Trustee  on  a temporary  bond  shall  be  conclusive  evi- 
dence, and  the  only  evidence,  that  the  temporary  bond  so 
authenticated  has  been  duly  issued  hereunder  and  that  the 
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holder  is  entitled  to  the  benefit  of  the  trust  hereby  created. 
Until  exchanged  for  engraved  bonds,  temporary  bonds  so 
authenticated  shall  in  all  respects  be  entitled  to  the  security 
of  this  indenture  as  refunding  bonds  issued  and  authenticated 
hereunder,  and  interest  when  and  as  payable  shall  be  paid 
and  such  payment  endorsed  thereon.  The  Railway  Company 
agrees  to  have  the  engraved  bonds  prepared  with  all  con- 
venient speed. 


ARTICLE  TWO. 

Issue  of  Bonds. 

The  corporate  Trustee  shall,  subject  to  the  provisions  of 
Article  One  of  this  indenture,  authenticate  the  refunding 
bonds  and  deliver  the  same  as  follows: 

$57,826,000  to  Section  1. — $57,826,000  face  amount  of  refunding  bonds 
standing  old  shall  be  reserved  to  be  authenticated  and  delivered  from  time 

obligations.” 

to  time  for  the  purpose  of  refunding,  redeeming,  purchasing, 
exchanging,  taking  up,  retiring  or  paying  at,  before  or  after 
maturity,  the  following  securities  and  obligations,  which  are 
hereinafter  called  collectively  “outstanding  old  obligations,” 
to  wit: 

(a)  $12,775,000  par  value  of  the  First  Mortgage  Fifty- 

Year  Four  Per  Cent.  Gold  Bonds  of  Seaboard  Air 
Line  Railway,  due  April  1,  1950,  secured  by  its  First 
Mortgage  dated  April  14,  1900,  and  supplements 
thereto,  made  to  The  Continental  Trust  Company, 
Baltimore,  Maryland,  Trustee  ; 

( b ) $10,000,000  par  value  of  Refunding  Collateral  Trust 

Five  Per  Cent.  Gold  Bonds  of  Seaboard  Air  Line 
Railway,  due  May  1,  1911,  secured  by  its  collateral 
trust  agreement  dated  May  1, 1901,  entered  into  with 
Central  Trust  Company  of  New  York,  Trustee; 
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( c ) $4,651,000  par  value  of  Mortgage  and  Collateral  Trust 

Five  Per  Cent.  Three-Year  Gold  Coupon  Bonds  (ex- 
tended) of  Seaboard  Air  Line  Railway,  due  May  1, 
1911,  secured  by  its  mortgage  and  collateral  trust 
agreement  dated  March  1, 1904,  made  to  Continental 
Trust  Company  of  the  City  of  New  York  (now  The 
New  York  Trust  Company)  and  Willard  V.  King, 
Trustees ; 

( d ) $2,500,000  par  value  Seaboard  and  Roanoke  Railroad 

Company  First  Mortgage  Bonds,  due  July  1,  1926, 
secured  by  indenture  dated  July  1,  1886,  made  to 
Mercantile  Trust  and  Deposit  Company  of  Balti- 
more, Trustee ; 

(e)  $285,000  par  value  Seaboard  and  Roanoke  Railroad 

Company  Registered  Six  Per  Cent.  Certificates  dated 
August  3,  1886,  due  August  1,  1916; 

(/)  $1,200,000  Raleigh  and  Gaston  Railroad  Company  First 
Mortgage  Five  Per  Cent.  Gold  Bonds,  due  January 
1,  1947,  secured  by  indenture  dated  January  1,  1897, 
made  to  Mercantile  Trust  and  Deposit  Company  of 
Baltimore,  Trustee ; 

(g)  $55,000  Roanoke  and  Tar  River  Railroad  Company 

First  Mortgage  Six  Per  Cent.  Bonds,  due  April  1, 
1917,  secured  by  indenture  dated  April  1,  1887,  made 
to  Mercantile  Trust  and  Deposit  Company  of  Balti- 
more, Trustee; 

(h)  $100,000  Durham  and  Northern  Railway  Company 

First  Mortgage  Six  Per  Cent.  Bonds,  due  November 
1,  1928,  secured  by  indenture  dated  November  8, 
1888,  made  to  Mercantile  Trust  and  Deposit  Com- 
pany, of  Baltimore,  Trustee; 

(i)  $1,000,000  The  Raleigh  and  Augusta  Air  Line  Railroad 

Company  First  Mortgage  Six  Per  Cent.  Bonds,  due 
January  1,  1926,  secured  by  indenture  dated  Decem- 
ber 23,  1885,  made  to  Charles  M.  Robinson,  Charles 
Chauneey  Savage  and  John  W.  Graham,  Trustees; 
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(j)  $3,000,000  Carolina  Central  Railroad  First  Consolidated 

Mortgage  Four  Per  Cent.  Fifty-Year  Gold  Bonds,  due 
January  1,  1949,  secured  by  indenture  dated  September 
1,  1898,  made  to  Farmers  Loan  and  Trust  Company, 
Trustee; 

(k)  $5,360,000  Georgia,  Carolina  and  Northern  Railway  Com- 

pany First  Mortgage  Five  Per  Cent.  Gold  Bonds,  due 
July  1,  1929,  secured  by  indenture  dated  May  24,  1889, 
made  to  Mercantile  Trust  and  Deposit  Company  of  Bal- 
timore, Trustee; 

(l)  $6,085,000  Georgia  and  Alabama  Railway  First  Mortgage 

Consolidated  Five  Per  Cent.  Fifty-Year  Gold  Bonds, 
due  October  1,  1945,  secured  by  indenture  dated  Octo- 
ber 1,  1895,  made  to  Baltimore  Trust  and  Guarantee 
Company,  Trustee  ; 

(m)  $1,000,000  Georgia  and  Alabama  Terminal  Company 

First  Mortgage  Five  Per  Cent.  Fifty-Year  Gold  Bonds, 
due  December  1,  1948,  secured  by  indenture  dated  De- 
cember 1,  1898,  made  to  Richmond  Trust  and  Safe 
Deposit  Company,  Trustee  ; 

(n)  $3,000,000  Florida  Central  and  Peninsular  Railroad  Com- 

pany First  Mortgage  Five  Per  Cent.  Gold  Bonds,  due 
July  1,  1918,  secured  by  indenture  dated  July  12,  1888, 
made  to  Central  Trust  Company,  of  New  York,  Trus- 
tee; 

( o ) $410,000  Florida  Central  and  Peninsular  Railroad  Com- 

pany First  Mortgage  Five  Per  Cent.  Land  Grant  Ex- 
tension Gold  Bonds,  due  January  1,  1930,  secured  by 
indentures  dated  January  2,  1890,  and  June  1,  1891, 
made  to  Atlantic  Trust  Company,  Trustee ; 

(p)  $4,372,000  Florida  Central  and  Peninsular  Railroad  Com- 

pany First  Consolidated  Mortgage  Five  Per  Cent. 
Fifty-Year  Gold  Bonds,  due  January  1, 1943,  secured  by 
indenture  dated  January  2,  1893,  made  to  New  York 
Guaranty  and  Indemnity  Company,  Trustee ; 

( q ) $2,033,000  The  South  Bound  Railroad  Company  First 

Mortgage  Gold  Bonds,  due  April  1,  1941,  secured  by 
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indenture  dated  May  1,  1891,  made  to  Mercantile  Trust 

and  Deposit  Company  of  Baltimore,  Trustee. 

(1)  Whenever  the  Railway  Company  shall  tender  or  cause  Delivery  of 
to  be  tendered  to  the  corporate  Trustee  for  deposit  hereunder,  b0llds  in 
whether  at,  before  or  after  the  maturity  thereof,  any  of 

said  outstanding  old  obligations,  with  all  coupons,  if  any, 
thereto  belonging  and  unmatured  at  the  time  of  such  tender, 
the  corporate  Trustee  shall  authenticate  and  deliver  to 
the  Railway  Company  or  on  its.  order  refunding  bond's 
reserved  under  this  section,  to  a face  amount  equal 
to  the  face  amount  of  the  outstanding  old  obligations  so 
received  by  the  corporate  Trustee.  In  case  any  unmatured 
coupon  or  coupons  belonging  to  any  such  obligation  shall  be 
missing  at  the  time  of  such  tender  thereof  to  the  corporate 
Trustee,  the  corporate  Trustee  may  nevertheless  accept  such 
obligation  without  such  missing  coupon  or  coupons,  in  case 
the  said  obligation  shall  have  been  redeemed  and  by  the  pro- 
visions of  the  indenture  securing  the  same  such  coupons  for 
interest  after  the  date  of  redemption  are  not  collectible,  or 
in  case  there  shall  have  been  deposited  with  the  corporate 
Trustee,  or  with  the  trustee  of  the  indenture  securing  the  same, 
for  the  payment  thereof  an  amount  of  cash  equal  to  the  face 
amount  of  the  missing  coupon  or  coupons. 

(2)  At  any  time  or  times  at  or  after  the  maturity  or  sale  of 
redemption  or  purchase  by  the  Railway  Company  of  any  of  pro' 
the  outstanding  old  obligations,  or  within  twelve  months  be- 
fore such  maturity  or  the  date  fixed  in  a notice  given  calling 

any  of  such  outstanding  old  obligations  for  redemption  or 
purchase,  the  Railway  Company  may  sell  bonds  reserved 
under  the  provisions  of  this  section  in  order  to  provide  in 
whole  or  in  part  the  means  to  purchase,  pay,  redeem,  exchange, 
take  up,  or  retire  any  of  such  outstanding  old  obligations 
as  shall  not  theretofore  have  been  delivered  to  the  corporate 
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Sec.  1.  Article  Two. 

Trustee  under  this  indenture  and  which  shall  have  matured  or 
been  redeemed  or  purchased,  or  shall  be  about  to  mature, 
within  twelve  months,  or  in  respect  whereof  notice  of  redemp- 
tion or  purchase  shall  have  been  so  given,  and  the  corporate 
Trustee  shall  authenticate  and  shall  deliver  to  the  Railway 
Company  or  on  its  order  refunding  bonds  in  an  aggregate 
amount  equal  to  the  face  amount  of  such  of  said  outstanding 
old  obligations  as  shall  have  matured  or  been  redeemed  or 
purchased,  or  shall  be  about  to  mature  within  twelve  months, 
or  in  respect  whereof  notice  of  redemption  or  purchase  shall 
have  been  so  given ; provided  that  an  amount  of  money 
equal  to  the  face  value  of  the  refunding  bonds  so  authenticated 
and  delivered  shall  simultaneously  be  deposited  in  cash  with 
the  corporate  Trustee  in  exchange  therefor.  Our  of  the  cash 
so  received  by  the  corporate  Trustee  it  shall,  (unless  such  cash 
shall  have  been  deposited  with  the  trustee  or  trustees  of  an 
indenture  or  indentures  securing  outstanding  old  obligations 
in  order  to  procure  the  cancelation  thereof  as  provided  in  Sec- 
tion 9 of  Article  Five  of  this  indenture),  on  demand  of 
the  Railway  Company  and  upon  delivery  to  the  corporate 
Trustee  of  any  of  such  outstanding  old  obligations,  with  all 
coupons,  if  any,  thereto  belonging  and  unmatured  at  the  time 
of  such  delivery,  pay  to  the  Railway  Company  or  on  its  order 
a sum  equal  to  the  face  amount  of  such  outstanding  old  obliga- 
tions so  delivered. 

From  time  to  time  the  Railway  Company  shall  make  rea- 
sonable efforts  to  procure,  upon  terms  which  it  shall  in  its 
discretion  deem  reasonable,  the  satisfaction  and  discharge  of 
all  the  indentures  securing  such  outstanding  old  obligations. 

Unless  canceled  in  accordance  with  the  provisions  of  Sec- 
tion 9 of  Article  Five  of  this  indenture  and  until  so  canceled, 
all  outstanding  old  obligations  delivered  to  the  corporate 
Trustee  shall  be  held  by  the  corporate  Trustee  without  im- 
pairment of  the  lien  of  such  obligations  and  as  additional 
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security  under  this  indenture  and  upon  the  trusts  herein 
declared  in  all  respects  as  though  specifically  described  in  the 
granting  clauses  of  this  indenture. 

A certificate  signed  by  the  chairman  of  the  board,  or  the  certificate  to 
president  or  a vice-president,  and  by  the  auditor  or  the  secre- tee- 
tary  or  the  treasurer,  of  the  Railway  Company  as  to  any  thing 
pertinent  to  the  right  under  this  section  to  authenticate  and 
deliver  refunding  bonds  shall  be  conclusive  evidence  thereof 
to  the  Trustees,  and  either  of  them,  and  be  full  authority  for 
action  of  the  Trustees,  or  either  of  them,  in  accordance  there- 
with. 

Section  2. — $2,750,000  in  face  amount  of  refunding  bonds  $2750,000  to 
shall  be  authenticated  and  delivered  by  the  corporate  Trustee  ^fiSations 
to  the  Railway  Company  or  upon  its  order  for  use,  in  the  dis- 
cretion of  the  Railway  Company,  in,  or  to  aid  in,  the  refund- 
ing, redeeming,  purchasing,  exchanging,  taking  up,  retiring 
or  paying  the  outstanding  old  obligations,  or  any  of  them, 
mentioned  as  items  (a),  (b)  and  (c)  of  Section  1 of  this  Article, 
on  the  receipt  by  the  corporate  Trustee  from  time  to  time  of 
a certified  copy  of  a resolution  of  the  board  of  directors  of 
the  Railway  Company  requesting  such  delivery  and  stating 
that  the  bonds  so  delivered  or  their  proceeds  will  be  used  by 
the  Railway  Company  solely  for  the  purposes  aforesaid.  Any 
refunding  bonds  reserved  under  this  section  which  shall  not 
have  been  used  for  refunding,  redeeming,  purchasing,  exchang- 
ing, taking  up,  retiring  or  paying  the  above  mentioned  out- 
standing old  obligations,  mentioned  as  items  (a),  (b)  and  (c)  of 
said  Section  1,  or  which  in  the  judgment  of  the  board  of  direc- 
tors of  the  Railway  Company,  to  be  expressed  by  resolution  of 
said  board,  shall  no  longer  be  needed  for  such  purposes,  may 
be  authenticated,  issued  and  delivered  in  accordance  with  the 
provisions  of  Section  3 of  this  Article. 

Section  3. — $4,424,000  face  amount  of  refunding  bonds,  $4,424,000  upon 
and  such  of  the  refunding  bonds  as  shall  by  the  provisions  of  comply 
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Sec.  4.  Article  Two. 

Section  2 of  this  Article  become  deliverable  as  provided  in  this 
section,  shall  be  authenticated  and  delivered  from  time  to  time 
by  the  corporate  Trustee  to  the  Railway  Company,  or  npon 
its  order,  for  betterments  and  improvements  or  for  the  general 
corporate  purposes  of  the  Railway  Company,  as  the  corporate 
Trustee  shall  be  requested  by  resolution  of  the  board  of  direc- 
tors of  the  Railway  Company  adopted  by  the  vote  of  three- 
fourths  of  all  of  the  members  of  said  board.  It  shall  not 
be  necessary  for  such  resolution  to  state  the  particular  bet- 
terments and  improvements  or  corporate  purposes  for  which 
the  bonds  are  to  be  used. 

* Section  4. — $50,000,000  face  amount  of  refunding  bonds 
shall  be  reserved  to  be  authenticated  and  delivered  by 
the  corporate  Trustee  to  the  Railway  Company  from 
time  to  time  for  some  one  or  more  of  the  purposes 
specified  in  this  section,  but  subject  to  the  restrictions 
in  this  section  and  only  at  a rate  not  exceeding  in 
the  aggregate  $2,750,000  face  amount  of  refunding  bonds  in 
each  calendar  year,  beginning  with  the  year  commencing  Jan- 
uary 1,  1910,  it  being  understood  that  any  portion  of  said 
bonds  which  shall  not  be  authenticated  and  delivered  in  any 
calendar  year  may  be  authenticated  and  delivered  in  any  cal- 
endar year  or  years  thereafter,  in  addition  to  the  $2,750,000 
of  refunding  bonds  which  by  the  provisions  hereof  may  be 
authenticated  and  delivered  in  respect  of  such  subsequent 
calendar  year  or  years.  Any  or  all  of  the  $2,750,000  face 
amount  of  refunding  bonds  deliverable  under  the  foregoing 
provisions  in  respect  of  the  calendar  year  commencing  Janu- 
ary 1,  1910,  may  be  delivered  immediately  upon  the  execution 
of  this  indenture  or  at  any  time  subsequent  thereto  notwith- 
standing that  such  delivery  may  be  before  the  first  day  of 
January,  1910. 

The  purposes  for  which  said  $50,000,000  of  refunding  bonds 
from  time  to  time  may  be  executed,  authenticated  and  deliv- 
ered, and  for  which  said  bonds  may  be  used,  are : 
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(a)  To  raise  money,  whether  by  sale  or  pledge  there- 
of, for  the  construction,  purchase  or  acquisition  subsequent 
to  October  1, 1909,  of  telegraph  or  telephone  lines,  depots, 
yards,  shops,  machinery,  tools,  boats,  rolling  stock  and 
other  equipment  (under  equipment  trust  agreements 
or  otherwise),  side  tracks,  spur  tracks  or  passing 
tracks,  double  tracks  or  other  additional  tracks,  terminal 
structures  and  properties  and  other  terminal  facilities, 
docks,  wharves,  ferries,  landings,  bridges,  for  ballasting, 
the  revision  of  lines  and  grades,  block  signals,  and 
for  other  acquisitions,  improvements,  additions,  and  bet- 
terments ; upon,  along,  or  appertaining  to,  or  for 
use  in  connection  with,  or  in  extension  of,  any 
lines  of  railway  or  other  property  at  the  time  owned 
by  the  Railway  Company  and  subject  to  this  inden- 
ture, or  which  shall  be  owned  by  Macon,  Dublin  and 
Savannah  Railroad  Company  or  by  any  other  company 
ninety  per  cent.  (90%)  of  the  capital  stock  whereof  shall 
at  the  time  of  such  construction  or  acquisition  be  owned 
by  the  Railway  Company  and  be  subject  to  this  indenture, 
(any  such  other  company  being  sometimes  hereinafter 
referred  to  as  a “ subsidiary  company”) ; 

(b)  To  raise  money,  whether  by  sale  or  pledge  thereof, 
for  the  extension  of  lines  of  railway  at  the  time  owned 
(1)  by  any  subsidiary  company,  or  (2)  by  the  Railway 
Company,  provided  such  lines  of  railway  owned  by  the 
Railway  Company  are  at  the  time  subject  to  this  inden- 
ture; for  the  construction  or  acquisition  of  additional 
lines  of  railway  (1)  by  the  Railway  Company  for  use  in 
connection  with  any  lines  of  railway  at  the  time  owned 
by  the  Railway  Company  and  subject  to  this  indenture, 
or  (2)  by  any  subsidiary  company  for  use  in  connection 
with  any  lines  of  railway  at  the  time  owned  by  the  Rail- 
way Company  and  subject  to  this  indenture  or  owned  by 
the  subsidiary  company,  or  for  the  acquisition  of  the 
capital  stock  or  bonds  or  other  obligations  of  any 
company  (except  Seaboard  Air  Line  Railway)  stock 
or  bonds  of  which  are  pledged  or  assigned  under  sub- 
clauses (a),  ( b ),  (d)  and  ( e ) of  the  Third  Clause  of 
the  granting  clauses  hereof;  oj:  of  any  subsidiary  com- 
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pany;  or  of  any  other  corporation  owning  lines  of  rail- 
way, shops,  depots,  terminals  or  terminal  facilities  or 
railway  bridges  or  ferries,  steamships  or  other  vessels, 
provided  that  at  least  ninety  per  cent.  (90%)  of  the  capital 
stock  of  such  other  corporation  shall  have  been  obtained 
or  shall  be  thereby  obtained,  including  all  such  stock  then 
owned  by  the  Railway  Company;  and  all  such  stock  and 
all  bonds  or  obligations  so  acquired,  shall  be  pledged 
hereunder  or  under  some  mortgage  or  deed  of  trust  the 
lien  whereof  is  at  the  time  prior  to  the  lien  of  this  inden- 
ture and  under  which  the  Railway  Company  is  now  bound 
to  pledge  the  same; 

( c ) To  raise  money,  whether  by  sale  or  pledge  thereof, 
for  the  acquisition  or  retirement  of  the  following  bonds : 

Seaboard  Air  Line  Railway — Atlanta-Birmingham 
First  Mortgage  Four  Per  Cent.  Thirty-Year  Gold  Bonds, 
due  May  1,  1933,  issued  or  to  be  issued  under  the  mort- 
gage to  the  Knickerbocker  Trust  Company  and  Frederick 
L.  Eldridge,  Trustees,  dated  May  27,  1903; 

Florida  West  Shore  Railway  First  Mortgage  Five  Per 
Cent.  Thirty-Year  Gold  Bonds,  due  January  1,1934,  issued 
or  to  be  issued  under  the  mortgage  of  Florida  West  Shore 
Railway  to  The  Continental  Trust  Company,  Baltimore, 
Maryland,  Trustee,  dated  January  1,  1904; 

Macon,  Dublin  and  Savannah  Railroad  Company  First 
Mortgage  Forty-Year  Five  Per  Cent.  Gold  Bonds,  due 
January  1,  1947,  issued  or  to  be  issued  under  the  mort- 
gage to  The  New  York  Trust  Company  and  Willard  V. 
King,  Trustees,  dated  January  3,  1907; 

First  Mortgage  Fifty-Year  Four  Per  Cent.  Gold  Bonds 
of  Seaboard  Air  Line  Railway  that  shall  be  issued, 
under  the  provisions  of  Section  6 of  Article  One  of  the 
Seaboard  First  Mortgage,  at  any  time  after  the  date  of 
this  indenture  ; 

Bonds  or  obligations  of  any  subsidiary  company  and 
any  equipment  obligations  of  the  Railway  Company  now 
or  hereafter  existing ; 

(d)  To  raise  money,  whether  by  sale  or  pledge  there- 
of, to  reimburse  the  Railway  Company  for  moneys 
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(other  than  the  proceeds  of  refunding  bonds  not  delivered 
hereunder  for  the  reimbursement  of  the  Railway  Com- 
pany) expended  by  it  at  any  time  subsequent  to  October 
1,  1909,  for  any  of  the  aforesaid  purposes. 

Any  of  the  bonds  reserved  under  the  provisions  of  this 
section  may  be  used  directly  for  any  of  the  purposes  for  which 
the  money  to  be  raised  under  the  foregoing  clauses  (a)  (b) 

( c ) or  ( d ) may  be  used. 

For  any  of  such  refunding  bonds  or  their  proceeds  used  for  obligations  of 

other  compa- 

the  purposes  of  any  company  except  the  Railway  Company,  ujes^must  be 
bonds  or  other  obligations  of  such  company  of  like  par  value and  pledged- 
shall  be  taken  by  the  Railway  Company  and  subjected  to  the 
lien  hereof  and  delivered  to  the  corporate  Trustee  hereunder, 
or  to  the  trustee  of  some  indenture  the  lien  whereof  is  at  the 
time  prior  to  the  lien  hereof  and  under  which  the  Railway 
Company  is  now  bound  to  pledge  the  same. 

The  restrictions  subject  to  which  the  refunding  bonds  re- Restrictions : 
served  under  this  section  shall  from  time  to  time  be  authenti- 
cated and  delivered  are  as  follows : 

1.  — Before  authenticating  and  delivering  refunding  bonds  certified  copy 

. ° ° ° of  resolution. 

under  this  section  there  shall  'be  delivered  to  the  corporate 
Trustee  a certified  copy  of  a resolution  of  the  board  of  direc- 
tors or  executive  committee  of  the  Railway  Company, 
calling  for  the  authentication  and  delivery  of  a speci- 
fied amount  of  such  bonds  not  greater  than  the  amount 
then  issuable  under  this  section,  and,  unless  required 
for  reimbursement  of  the  Railway  Company  in  respect 
of  previous  expenditures,  directing  the  officers  of  the 
Railway  Company  to  set  aside  such  amount  of  refunding  bonds, 
or  their  proceeds,  separate  and  apart  from  all  other  assets 
and  funds  of  the  Railway  Company,  and  to  use  the  same  only 
for  the  purposes  authorized  by  this  section. 

2.  — In  every  instance  before  authenticating  and  delivering  Certificate* 
any  of  the  refunding  bonds  issuable  under  this  section,  except 
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the  first  $2,750,000  par  value  of  such  bonds,  the  corporate 
Trustee  shall  require  the  Railway  Company  to  furnish,  in  • 
addition  to  such  resolution  of  its  board  of  directors,  or  execu- 
tive committee,  a certificate  or  certificates  signed  by  the  chair- 
man of  the  board,  or  the  president  or  a vice-president,  and  by 
the  comptroller  or  treasurer  or  chief  engineer,  of  the  Railway 
Company,  stating: 

(a)  That  all  refunding  bonds  previously  authenti- 
cated and  delivered  under  this  section,  for  which  no  such 
certificate  previously  shall  have  been  furnished,  have  been 
actually  used  for,  or  are  actually  appropriated  and  set 
aside  for,  the  purposes  authorized  by  this  section,  or 
for  some  one  or  more  of  them,  or  have  been  actually  used 
to  reimburse  the  Railway  Company  as  aforesaid,  or  have 
been  actually  pledged  to  secure  a loan  or  loans  specified 
in  the  certificate,  and  that  the  amount  received  from  said 
loan  or  loans  and  from  any  of  the  bonds  that  have  been 
sold  has  been  actually  used  for,  or  is  actually  appropri- 
ated and  set  aside  for  specific  liabilities  actually  incurred 
for,  purposes  to  raise  money  for  which  bonds  may  be  used 
under  the  provisions  of  this  section,  or  for  some  one  or 
more  of  them,  or  have  actually  been  used  to  reimburse  the 
Railway  Company  as  aforesaid — indicating  the  particular 
property  acquired  or  constructed  or  contracted  for,  and 
whether  acquired,  constructed  or  contracted  for,  by  or  on 
behalf  of  the  Railway  Company  or  any  other,  and  what 
other,  company,  or  the  kind  or  class  of  improvements  or 
betterments  made  or  contracted  for,  and  on  behalf  of 
what  company,  and  the  amount  of  refunding  bonds,  or 
proceeds  thereof,  or  of  the  pledge  thereof,  or  other  cash, 
used  and  applied  or  appropriated  and  set  aside  for  each 
such  purpose,  and,  in  the  case  of  a loan  or  loans  secured 
by  the  pledge  of  refunding  bonds,  the  amount,  date  and 
terms  of  such  loan  or  loans  and  the  number  of  refunding 
bonds  pledged  to  secure  the  same,  and  that  for  all  such 
bonds  or  their  proceeds  used  for  the  purposes  of  any  com- 
pany except  the  Railway  Company,  bonds  or  other  obliga- 
tions of  such  company  of  like  par  amount  have  been  taken, 
and  that  they  and  all  stock,  bonds  and  other  obligations 


49 


Article  Two.  Sec.  4. 

acquired  with  refunding  bonds  issued  under  this  section 
or  their  proceeds,  other  than  refunding  bonds  issued  to 
the  Railway  Company  for  reimbursement  or  their  pro- 
ceeds, have  been  subjected  to  the  lien  hereof  and  have 
been  delivered  to  the  corporate  Trustee  hereunder  or  to 
the  trustee  of  some  indenture  the  lien  whereof  at  the  time 
of  such  delivery  was  prior  to  the  lien  hereof  and  under 
which  the  Railway  Company  was  at  the  date  hereof  bound 
to  pledge  the  same. 

( b ) That  the  price  paid  or  liability  incurred  for  such 
acquisition  or  construction  or  for  such  betterments  or 
improvements  or  other  property  was  not  in  excess  of  the 
fair  value  of  the  property  acquired  or  the  work  done  or 
contracted  for;  that  none  of  such  expenditures  or  liabili- 
ties was  included  in  any  previous  certificate  furnished 
hereunder,  or  was  made  or  reimbursed  or  provided  for 
out  of  any  bonds  or  moneys  received  by  the  Railway 
Company  under  any  provisions  of  this  indenture  other 
than  the  provisions  of  this  Section  4 and  provisions 
for  the  reimbursement  of  the  Railway  Company ; 
that  no  part  of  the  expenditures  certified  in  such  certifi- 
cate was  included  in  the  operating  or  maintenance  ex- 
penses reported  in  any  annual  report  theretofore  issued 
by  the  Railway  Company;  and  that  the  refunding  bonds 
included  in  such  certificate  were  sold,  disposed  of,  or  other- 
wise accounted  for,  at  not  less  than  their  fair  market  value 
at  the  time  of  such  sale,  disposition  or  accounting,  or,  if 
pledged  to  secure  loans,  were  pledged  in  an  amount  not 
greater  than  was  reasonably  necessary,  and  that  said  loans 
were  negotiated  upon  fair  or  reasonably  necessary  terms 
at  the  time  of  such  negotiation  of  such  loans ; 

( c ) That  all  refunding  bonds,  for  which  no  such  state- 
ment shall  have  been  previously  furnished,  stated  in 
previous  certificates  to  have  been  pledged  to  secure 
a loan  or  loans,  are  still  pledged  to  secure  said  loan 
or  loans  or  a renewal  or  renewals  thereof,  or,  if 
said  loan  or  loans  to  secure  which  refunding  bonds 
have  been  pledged  as  aforesaid  have  been  released  or 
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paid  off  or  otherwise  discharged,  that  all  refund- 
ing. bonds  freed  by  such  payment,  release'  or  discharge 
have  been  actually  used  for,  or  actually  appropriated  and 
set  aside  for,  purposes  authorized  by  this  section,  or  for 
some  one  or  more  of  them,  or  have  been  actually  used  to 
pay  or  release  or  discharge  such  loan  or  loans  or  to  re- 
imburse the  Railway  Company  as  aforesaid,  or  have  been 
actually  pledged  again  to  secure  a new  loan  or  loans  speci- 
fied in  the  certificate ; that  the  amount  received  from  said 
loan  or  loans  and  from  any  of  said  bonds  that  have  been 
sold  has  been  actually  used  for,  or  is  actually  appropri- 
ated and  set  aside  for,  the  payment,  release  or  discharge 
of  such  previous  loan  or  loans,  or  for  purposes  to  raise 
money  for  which  bonds  and  their  proceeds  may  be  used 
under  the  provisions  of  this  section,  or  for  specific  liabili- 
ties actually  incurred  for  such  purposes, — the  facts  under 
this  clause  to  be  stated  in  detail  substantially  as  the  facts 
under  the  foregoing  clause  (a)  are  required  to  be  stated. 

The  Railway  Company  shall  execute  or  shall  cause  to  be 
executed  any  conveyances  or  instruments  of  further  assurance 
that  may  be  necessary  for  the  purpose  of  effectually  subject- 
ing to  the  lien  and  operation  of  this  indenture  any  new  prop- 
erty so  acquired  by  the  Railway  Company  and  shall  deliver 
to  the  corporate  Trustee,  or  to  the  trustee  of  some  prior  inden- 
ture under  which  the  Railway  Company  is  now  bound  to 
pledge  the  same,  any  stocks,  bonds  or  other  securities  so 
acquired,  and  also  the  Railway  Company  shall  furnish  the 
written  opinion  of  counsel  for  the  Railway  Company  to  the 
effect  that  such  conveyances  or  other  instruments  are  suffi- 
cient for  such  purposes  or  that  no  conveyance  or  instrument  of 
further  assurance  is  necessary  for  the  purposes  aforesaid. 

The  Railway  Company  covenants  and  agrees  that  when- 
ever all  the  refunding  bonds  issuable  under  this  section  shall 
have  been  delivered  to  and  used  by  the  Railway  Company,  it 
will  execute  and  deliver  to  the  corporate  Trustee  a certifi- 
cate indicating  (in  the  same  manner  as  is  required  to  be  stated 
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in  the  certificate  above  mentioned)  the  particular  application 
of  such  refunding  bonds  in  respect  of  which  the  Railway  Com- 
pany shall  not  theretofore  have  furnished  such  certificates 
to  the  corporate  Trustee. 

Section  5. — Of  the  remaining  $10,000,000,  face  amount  of 
refunding  bonds : 

(a)  $6,000,000  face  amount  thereof  shall  be  authenti- $6,000,000 for 
cated  and  delivered  by  the  corporate  Trustee  to  the  Rail-  trust  obiiga- 
way  Company,  subject  to  the  restrictions  hereinafter  set 

forth  in  this  section,  from  time  to  time,  for  refunding, 
redeeming,  purchasing,  exchanging,  paying  or  retiring 
equipment  trust  obligations  of  Seaboard  Air  Line  Rail- 
way, or  of  its  constituent  or  subsidiary  companies,  or 
certificates  of  Seaboard  Air  Line  Railway  equipment 
trusts  or  rentals  payable  under  or  in  connection  with 
such  equipment  trust  agreements,  whether  now  or  here- 
after existing,  or  for  the  purpose  of  reimbursing  the 
Railway  Company  for  expenditures  made  by  it  subse- 
quently to  October  1,  1909,  for  such  purposes ; and 

( b ) $4,000,000  face  amount  thereof  shall  be  authenti-  000  for 
cated  and  delivered  by  the  corporate  Trustee  to  the  Rail-  \*s  or  revis- 

v A \Ucr 

way  Company,  subject  to  the  restrictions  hereinafter  set 
forth  in  this  section,  from  time  to  time,  for  double  track- 
ing, reducing  grades  and  revising  lines  of  railway  of 
the  Railway  Company,  or  of  any  subsidiary  company,  or 
for  the  purpose  of  reimbursing  the  Railway  Company 
for  expenditures  made  by  it  subsequently  to  October  1, 

1909,  for  such  purposes. 

1. — Before  authenticating  and  delivering  refunding  bonds  Restrictions: 
under  this  section,  whether  for  purposes  mentioned  in  clause 
(a)  or  for  purposes  mentioned  in  clause  (&), there  shall  be  deliv- 
ered to  the  corporate  Trustee  a certified  copy  of  a resolution  certified  copy 
of  the  board  of  directors  of  the  Railway  Company  requesting 
the  authentication  and  delivery  of  a specified  amount,  not 
exceeding  at  any  one  time  $1,000,000  par  value,  of  such 
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bonds  for  purposes  mentioned  in  clause  (a), or  not  exceeding  at 
any  one  time  $1,000,000  par  value  of  such  bonds  for  purposes 
mentioned  in  clause  (5),  as  the  case  may  be,  not  greater  than 
the  amount  then  issuable  under  this  section  for  said  purposes, 
and,  unless  required  for  reimbursement  of  the  Railway  Com- 
pany in  respect  of  previous  expenditures  for  such  purposes, 
directing  the  officers  of  the  Railway  Company  to  set  aside  such 
amount  of  refunding  bonds  or  their  proceeds  separate  and 
apart  from  all  other  assets  and  funds  of  the  Railway  Com- 
pany and  to  use  the  same  only  for  the  purposes  for  which  the 
same  are  requested. 

certificate.  2. — In  every  instance,  before  authenticating  and  delivering 

any  of  the  bonds  issuable  under  this  section,  except  the  first  in- 
stalment requested  for  purposes  mentioned  in  clause  (a),  or 
the  first  instalment  requested  for  purposes  mentioned  in  clause 
( b ),  above  mentioned,  the  corporate  Trustee  shall  require  the 
Railway  Company  to  furnish,  in  addition  to  such  resolution 
of  its  board  of  directors,  a certificate  or  certificates  signed  by 
the  chairman  of  the  board,  or  the  president  or  a vice-president, 
and  by  the  auditor  or  treasurer,  of  the  Railway  Company, 
stating : 


(a)  That  all  refunding  bonds  previously  authenticated 
and  delivered  under  this  section  for  which  no  such  cer- 
tificate previously  shall  have  been  furnished,  or  the  pro- 
ceeds of  such  bonds,  have  been  actually  used  for,  or  actu- 
ally appropriated  and  set  aside  to  meet  specific  liabilities 
actually  incurred  for,  purposes  authorized  by  this  section 
or  for  some  one  or  more  of  them,  or  have  actually  been 
used  to  reimburse  the  Railway  Company  as  aforesaid — in- 
dicating, in  case  the  said  bonds  were  requested  for  the  pur- 
poses mentioned  under  clause  (a)  of  this  section,  the 
particular  equipment  obligations,  certificates  or  rentals 
and  the  amount  thereof  acquired,  paid  or  retired  and  that 
the  same  are  therewith  or  have  been  theretofore  deli  vered 
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to  the  Trustee,  duly  canceled,  and,  in  the  case  of  refunding 
bonds  requested  for  the  purposes  mentioned  under  clause 
(b),  the  location  of  such  double-tracking,  reduced  grades 
or  revised  lines ; and  indicating  the  amount  of  refunding 
bonds  or  proceeds  thereof  or  other  cash  used  and  applied 
or  appropriated  and  set  aside  for  every  such  purpose ; 

(b)  That  the  price  paid  or  liability  incurred  for  such 
acquisition  or  such  construction  or  improvement  was  not 
in  excess  of  the  face  value  of  said  equipment  obligations 
acquired  or  of  the  fair  value  of  said  revision,  reduction  of 
grades  or  double-tracking  done;  that  none  of  such  ex- 
penditures or  liabilities  was  included  in  any  previous 
certificate  furnished  hereunder,  or  was  made  or  reim- 
bursed or  provided  for  out  of  any  bonds  or  moneys  re- 
ceived by  the  Eailway  Company  under  any  provisions  of 
this  indenture  other  than  the  provisions  of  this  Section  5 
and  provisions  for  the  reimbursement  of  the  Eailway 
Company;  that  no  part  of  the  expenditures  certified 
in  such  certificate  was  included  in  the  operating  or 
maintenance  expenses  reported  in  any  annual  report 
theretofore  issued  by  the  Eailway  Company;  and  that  the 
refunding  bonds  included  in  such  certificate,  so  far  as  they 
have  been  disposed  of,  were  sold  or  disposed  of  or  other- 
wise accounted  for  at  not  less  than  their  fair  market  value 
at  the  time  of  such  sale,  disposition  or  accounting. 

The  Eailway  Company  covenants  and  agrees  that,  when- Additional 
ever  all  the  refunding  bonds  issuable  under  this  section  for 
the  purposes  mentioned  in  clause  (a),  and  also  whenever  all 
the  refunding  bonds  issuable  under  this  section  for  the  pur- 
poses mentioned  in  clause  (b),  shall  have  been  delivered  to  and 
used  by  the  Eailway  Company,  it  will  execute  and  deliver  to 
the  corporate  Trustee  a certificate  indicating  (in  the  same 
manner  as  is  required  to  be  stated  in  the  certificate  above 
mentioned)  the  particular  application  of  such  refunding  bonds 
in  respect  of  which  the  Eailway  Company  shall  not  theretofore 
have  furnished  such  certificates  to  the  corporate  Trustee. 
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orders  and  Section  6. — The  written  orders  and  certificates  above  pro- 

eertificates  to  ^ 

tee0stect  Trus'  yided  for  in  Sections  1,  2,  3,  4 and  5 of  this  Article  shall  be 
received  by  the  corporate  Trustee  and  the  Trustees  as  con- 
clusive evidence  of  any  thing  appertaining  to  the  right  to 
authenticate  and  deliver  bonds  pursuant  to  this  Article  and 
shall  be  full  protection  to  said  Trustees  for  all  action  or  non- 
action  by  them  or  either  of  them  on  the  faith  thereof. 

ARTICLE  THREE. 


Particular  Covenants  of  the  Railway  Company. 


Covenant  to 
pay  principal 
and  interest. 


— without  de- 
duction for 
taxes. 


f 


Covenant  not 
to  assent  to 
extension  of 
eoupons. 


Section  1. — The  Railway  Company  covenants  and  agrees 
that  it  will  duly  and  punctually  pay  or  cause  to  be  paid  the 
principal  and  interest  of  every  bond  issued  under  this  inden- 
ture, at  the  times  and  places  and  in  the  manner  mentioned  in 
such  bonds  or  in  the  coupons  thereto  belonging,  according  to 
the  true  intent  and  meaning  thereof,  without  deduction  from 
either  principal  or  interest  for  any  tax  or  taxes,  assessment  or 
assessments,  or  other  governmental  charges  which  the  Railway 
Company  may  be  required  to  pay  thereon  or  to  retain  there- 
from under  any  present  or  future  law  of  the  United  States  or 
of  any  State,  county,  municipality  or  other  lawful  taxing 
authority  therein,  and  the  payment  of  any  such  tax  or  taxes, 
assessment  or  assessments,  and  other  governmental  charges 
the  Railway  Company  hereby  assumes.  The  interest  on  the 
coupon  bonds  shall  be  payable  only  upon  presentation  and 
surrender  of  the  several  coupons  for  such  interest  as  they 
respectively  mature,  and  when  paid  such  coupons  shall  forth- 
with be  canceled.  The  interest  on  the  registered  bonds  with- 
out coupons  shall  be  payable  only  to,  or  upon  the  order  of,  the 
registered  holders  thereof. 

In  order  to  prevent  any  accumulation  of  coupons  and  claims 
for  interest  after  maturity,  the  Railway  Company  covenants 
and  agrees  that  it  will  not,  directly  or  indirectly,  extend,  or 
assent  to  the  extension  of,  the  time  for  the  payment  of  any 
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coupon  or  claim  for  interest  on  any  of  the  refunding  bonds, 
and  the  Railway  Company  will  not,  directly  or  indirectly,  be 
a party  to  or  approve  of  any  such  arrangement  by  purchas- 
ing or  funding  said  coupons  or  claims  for  interest,  or  in  any 
other  manner. 

The  Railway  Company  covenants  and  agrees  that  it  will 
duly  and  punctually  pay  or  cause  to  be  paid  when  tuung  copnrSior 
due  all  bonds,  certificates  or  other  obligations  secured  by  any lieB8' 
mortgage  or  agreement  or  any  equipment  trust  agreement,  prior 
in  lien  to  this  indenture  upon  any  part  of  the  trust  estate,  or  se- 
cured by  mortgage  or  other  lien  upon  the  property  of  any  com- 
pany ninety  per  cent.  (90%)  of  the  stock  whereof  is  at  the 
time  subject  to  the  lien  hereof,  or  will  cause  the  same  to  be 
renewed  or  extended,  but  as,  and  only  as,  elsewhere  herein 
authorized,  or  to  be  acquired  and  pledged  hereunder,  or  under 
some  other  mortgage  or  agreement  under  which  the  Railway 
Company  is  now  bound  to  pledge  the  same. 

Section  2. — All  railways,  franchises,  bonds,  stocks,  and  After  acquired 
other  property  of  every  kind,  conveyed,  assigned  or  pledged,  ^ct^mort- 
or  which  it  is  covenanted  or  agreed  shall  be  conveyed,  assigned  gnge’ 
or  pledged,  to  the  Trustees,  or  either  of  them,  under  this  inden- 
ture, or  which  shall  in  any  way  pass  under  or  be  or  become  sub- 
ject to  this  indenture,  including  any  of  the  outstanding  old  obli- 
gations specified  in  Section  1 of  Article  Two  of  this  indenture, 
which  hereafter  may  be  acquired,  shall,  except  as  may  be 
otherwise  expressly  provided  herein,  immediately,  or  imme- 
diately upon  the  acquisition  thereof  by  the  Railway  Company, 
to  the  extent  of  such  acquisition,  and  without  any  further 
covenants  or  assignments,  become  and  be  subject  to  the  lien 
of  this  indenture  as  fully  and  completely  as  though  now  owned 
by  the  Railway  Company  and  specifically  described  in  the 
granting  clauses  hereof ; but  at  any  and  all  times  the  Railway 
Company  will  execute  and  deliver  any  and  all  such  further 
assurances  or  conveyances  or  assignments  thereof  as  the 
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corporate  Trustee  may  reasonably  direct  or  require,  for 
the  purpose  of  expressly  and  specifically  subjecting  the 
same  to  the  lien  of  this  indenture.  The  Railway  Com- 
pany will  make,  execute,  acknowledge  and  deliver,  or  cause 
to  be  made,  executed,  acknowledged  and  delivered,  all  such 
further  assurances  in  the  law  for  the  better  conveying,  assign- 
ing, and  confirming  unto  the  Trustees  all  and  singular  the 
hereditaments  and  premises,  estates  and  property  hereby  con- 
veyed or  assigned  or  pledged,  or  intended  so  to  be,  or  which 
the  Railway  Company  may  be,  or  hereafter  become,  bound  to 
convey,  assign  or  pledge  to  the  Trustees,  as  the  corporate 
Trustee  shall  reasonably  require. 

Whenever  any  of  the  shares  of  stock  or  bonds  or  other 
securities  covered  by  the  granting  clauses  hereof,  now  or 
hereafter  held  by  The  Continental  Trust  Company,  Balti- 
more, Maryland,  as  Trustee  of  the  First  Mortgage  of  Seaboard 
Air  Line  Railway  dated  April  14,  1900;  or  by  The  New  York 
Trust  Company  and  Willard1  Y.  King,  or  either  of  them,  as 
Trustees  of  the  Mortgage  and  Collateral  Trust  Agreement 
dated  March  1,  1904;  or  by  Central  Trust  Company  of  New 
York,  as  Trustee  under  the  Collateral  Trust  Agreement  of 
Seaboard  Air  Line  Railway  dated  May  1,  1901;  or  by  the 
respective  successors  of  said  Trustees;  or  any  of  the  shares 
of  stock,  bonds  or  other  securities  which  the  Railway 
Company  has  by  this  indenture  pledged,  assigned  or  trans- 
ferred, or  agreed  to  pledge,  assign  or  transfer,  shall  come  into 
the  possession  of  the  Railway  Company  or  under  its  control ; 
the  Railway  Company  will  forthwith  deliver  the  same,  or  cause 
the  same  to  be  delivered,  to  the  corporate  Trustee. 

The  certificates  of  shares  of  stock  so  delivered  shall  be 
accompanied  by  proper  instruments  of  assignment  and 
transfer  thereof  to  the  corporate  Trustee  or  to  its 
nominee  or  nominees,  or  in  blank,  as  the  corporate 
Trustee  may  require.  Registered  bonds  or  obligations 
so  delivered  shall  be'  transferred  to  bearer,  or  to  the 
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corporate  Trustee,  as  it  may  require.  All  bonds  or  other 
securities  so  delivered  shall  be  accompanied  by  all  unmatured 
-coupons  belonging  thereto.  The  Railway  Company  hereby 
covenants  and  agrees  that  all  matured  coupons  belonging  to 
the  Railway  Company  appertaining  to  any  such  coupon  bond 
or  security  shall  either  be  delivered  to  the  corporate  Trustee 
or  shall  be  canceled,  whether  upon  payment  thereof  or  other- 
wise. The  corporate  Trustee,  unless  it  deem  it  inadvisable, 
shall  cancel  all  such  matured  coupons  received  by  it. 

The  Railway  Company  hereby  authorizes  and  directs  The 
Continental  Trust  Company,  Baltimore,  Maryland,  Trustee 
under  said  First  Mortgage  dated  April  14, 1900,  The  New  Yorktee- 
Trust  Company  and  Willard  Y.  King,  Trustees  under  the 
said  mortgage  and  collateral  trust  agreement  dated  March  1, 
1904,  Central  Trust  Company  of  New  York,  Trustee  under 
said  collateral  trust  agreement  dated  May  1,  1901,  and 
ihe  respective  successors  of  said  Trustees,  and  any  and 
all  other  persons  or  corporations  holding,  or  who  may 
hereafter  hold,  any  of  the  stocks,  bonds  or  other  securities 
which  the  Railway  Company  has  by  this  indenture  pledged, 
assigned  or  transferred,  or  agreed  to  pledge,  assign  or  trans- 
fer, or  shall  hereafter  become  bound  to  pledge,  assign  or 
iransfer,  upon  the  payment  respectively  of  the  bonds  or 
other  securities  issued  under  said  indentures  or  agreements 
respectively,  or  the  satisfaction  of  such  indentures  or  agree- 
ments respectively,  or  the  happening  of  any  of  the  events  upon 
the  occurrence  of  which  they  are  respectively  bound  to  deliver 
to  the  Railway  Company  any  or  all  such  bonds,  stocks  or 
other  securities,  to  deliver  the  said  securities  pledged,  assigned 
or  transferred,  or  agreed  to  be  pledged,  assigned  or  trans- 
ferred, hereunder  as  aforesaid,  to  The  New  York  Trust  Com- 
pany, corporate  Trustee  hereunder,  or  its  successor. 

This  authority  and  direction  to  the  trustees  above  men- 
tioned is  not,  however,  to  interfere  in  any  way  with  the  rights 
given  by  any  of  the  instruments  under  which  any  of  such 
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bonds,  stocks  or  other  securities  are  pledged,  to  allow  any  con- 
solidation, merger  or  surrender,  sale  or  exchange  of  securities, 
or  with  any  other  rights  given  to  the  trustees  or  bondholders 
by  such  instruments. 

The  Railway  Company  covenants  that  forthwith  upon  the 
execution  hereof  it  will  cause  due  notice  of  the  execution  of 
this  indenture  to  be  given  to  each  corporation  or  association 
which  issued  any  of  the  shares  of  stock  or  any  of  the  bonds 
or  obligations  covered  by  the  granting  clauses  hereof,  and, 
from  time  to  time,  it  will  give  similar  notice  to  every  other 
corporation  or  association,  stocks,  bonds  or  other  obligations 
whereof  shall  become  subject  to  the  lien  hereof. 

Section  3. — The  Railway  Company  hereby  covenants  and 
agrees  that  all  the  First  Mortgage  Fifty-Year  Four 
Per  Cent.  Gold  Bonds  of  Seaboard  Air  Line  Railway 
which  shall  hereafter  be  issued  under  the  provisions  of 
Section  6 of  Article  One  of  the  indenture  securing  said 
bonds  dated  April  14,  1900,  as  soon  as  they  are  issued 
and  sold  free  from  the  lien  of  this  indenture  (as  it  is  ex- 
pressly understood  and  agreed  they  may  be),  shall  be  ex- 
changed by  the  purchaser  for  refunding  bonds,  or  be  otherwise 
acquired  and  pledged  with  and  delivered  to  the  Trustees  or  the 
corporate  Trustee  under  this  indenture,  to  be  held  on  the  trusts 
hereof  ; and  the  Railway  Company  covenants  and  agrees  that 
it  will  use  its  best  efforts  to  make  an  arrangement  whereby 
said  bonds  shall  be  issued  in  accordance  with  the  provisions  of 
said  First  Mortgage,  and  immediately  thereafter  be  pledged 
with  the  corporate  Trustee  hereunder  as  by  this  section  pro- 
vided. 

Section  4. — The  Railway  Company  agrees,  so  far  as 
it  lawfully  may,  that  it  will  not  issue,  or  permit  the  issue  of, 
any  additional  bonds  or  certificates  of  any  of  the  issues  men- 
tioned in  clauses  (a)  to  ( q ) inclusive  of  Section  1 of  Article 
Two  of  this  indenture,  except  the  issue  of  the  First  Mortgage 
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Fifty-Year  Four  Per  Cent.  Gold  Bonds  issuable  under 
Section  6 of  Article  One  of  the  Seaboard  First  Mortgage; 
but  nothing  contained  in  this’  section,  or  elsewhere  in  this 
indenture,  shall  be  taken  to  prohibit  or  prevent  the  issuance 
by  the  Railway  Company,  or  the  authentication  and  delivery 
thereof  by  the  appropriate  trustee,  of  any  bond  of  any  such 
issue,  under  the  conditions  and  in  the  manner  prescribed  by 
the  indenture  under  which  the  same  shall  have  been  issued, 
for  the  purpose  of  affecting  the  registration  of  any  such  bond, 
or  the  transfer  of  any  registered  bond,  or  the  conversion  of 
any  bond  from  coupon  into  registered  form,  or  from  regis- 
tered into  coupon  form,  or  the  issuance  of  any  such  bond  for 
the  purpose  of  replacing  any  outstanding  bond  that  shall  be 
mutilated,  lost  or  destroyed. 

Section  5. — The  Railway  Company  shall  not  and  will  not, 
except  with  the  consent  of  the  corporate  Trustee  (which 
in  its  absolute  discretion  may  give  such  consent),  suffer 
or  permit  any  default  wherefor  any  lessor  may  termi- 
nate any  lease  of  any  railways,  franchises  or  property  made 
to  the  Railway  Company  and  which  may  be  or  become  subject 
to  the  lien  of  this  indenture.  In  case,  and  whenever,  default 
shall  be  made  in  paying  any  sum  stipulated  to  be  paid  in  any 
such  present  or  future  lease,  the  corporate  Trustee  or  the 
Trustees,  without  affecting  any  of  its,  his  or  their  rights  here- 
under, from  time  to  time  in  its,  his  or  their  discretion,  may 
pay  any  sum  so  in  default,  and  thereupon  shall  have,  and 
forthwith  may  assert,  a lien  for  such  advances  upon  the  trust 
estate  and  the  proceeds  thereof,  which  lien  shall  be  entitled 
to  priority  in  rank  and  payment  from  the  income  and  profits 
of  the  trust  estate  over  the  refunding  bonds. 

Section  6. — The  Railway  Company  covenants  and  agrees 
that,  except  as  otherwise  herein  provided,  this  indenture 
is,  and  always  will  be  kept,  a lien  upon  the  prem- 
ises and  property  described  in  the  granting  clauses 
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hereof  now  owned  by  the  Railway  Company,  and  upon  re- 
newals and  replacements  thereof,  subject  only  to  liens 
now  existing  and  such  other  liens  as  may  be  permitted  by 
this  indenture.  Except  as  permitted  by  Section  3 of  this 
Article  or  otherwise  expressly  permitted  by  this  indenture, 
the  Railway  Company  will  not  voluntarily  create  or  suf- 
fer to  be  created  any  debt,  lien  or  charge  which  would 
be  prior  to  the  lien  of  this  indenture  upon  the  trust 
estate  or  any  part  thereof,  or  upon  the  income  thereof ; 
and,  within  three  months  after  the  same  shall  accrue,  it  will 
pay  or  cause  to  be  discharged,  or  will  make  adequate  provision 
to  satisfy  and  discharge,  all  lawful  claims  and  demands,  except 
those  it  is  so  expressly  permitted  to  create  or  suffer  to  be  cre- 
ated, of  mechanics,  laborers  and  others  which,  if  unpaid,  might 
by  law  be  given  precedence  over  this  indenture  as  a lien  or 
charge  upon  the  trust  estate  or  any  part  thereof,  or  the 
income  thereof ; and  if  any  company,  ninety  per  cent.  (90% ) of 
the  capital  stock  whereof  shall  at  the  time  be  subject  to  the 
lien  of  this  indenture,  shall  create,  or  shall  suffer  to  be  created, 
, any  lien  or  charge  upon  its  property  or  income  or  other  indebt- 
edness (other  than  indebtedness  to  the  Railway  Company  and 
other  liens,  charges,  or  obligations  permitted  to  be  created  by 
the  express  provisions  of  this  indenture,  and  any  indebted- 
ness for  the  current  operating  expenses  of  such  company 
during  a period  not  at  any  time  exceeding  six  months  prior 
thereto),  then  the  Railway  Company  will  cause  the  same  to 
be  paid  or  discharged  or  will  make  adequate  provision  for  the 
satisfaction  or  discharge  thereof;  provided  that  nothing  in 
this  section  contained  shall  require  the  Railway  Company  or 
such  other  company  to  pay  any  such  debt,  lien  or  charge  so 
long  as  it  shall  in  good  faith  contest  the  validity  thereof,  nor 
shall  the  existence  of  any  such  debt,  lien  or  charge  which  shall 
be  so  contested  constitute  a breach  of  any  of  the  covenants  or 
conditions  of  this  indenture. 
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Section  7. — The  Railway  Company  from  time  to  time  will  —to  pay  taxes, 
pay  and  discharge,  or  cause  to  be  paid  and  discharged,  all 
taxes,  assessments  and  governmental  charges  (the  lien  whereof 
would  be  prior  to  the  lien  of  this  indenture),  lawfully  imposed 
upon  the  trust  estate  or  upon  any  part  thereof,  or  upon  the 
income  and  profits  thereof,  and  also  all  taxes,  assessments 
and  governmental  charges  lawfully  imposed  upon  the  lien  or 
interest  of  the  Trustees,  or  either  of  them,  in  respect  of  such 
trust  estate  or  income,  or  any  part  thereof,  so  that  the  lien 
and  security  of  this  indenture  shall  be  fully  preserved  at  the 
cost  of  the  Railway  Company  without  expense  to  the  Trustees 
or  the  bondholders ; and  if  any  company,  ninety  per  cent.  (90% ) 
of  the  capital  stock  whereof  shall  at  the  time  be  subject  to 
the  lien  of  this  indenture,  shall  fail  to  pay  any  taxes,  assess- 
ments and  charges  lawfully  imposed  upon  the  property  of 
such  company  or  upon  the  income  and  profits  thereof,  then 
the  Railway  Company  itself  will  pay  the  same  or  make  ade- 
quate provision  for  the  satisfaction  or  discharge  thereof; 
provided,  however,  that  such  company,  or  the  Railway  Com- 
pany, shall  have  the  right  to  contest  any  such  tax,  assessment 
or  charge,  and,  pending  any  such  contest,  may  delay  or  defer 
the  payment  thereof,  unless  thereby  property  subject  to  this 
indenture  will  be  lost  or  forfeited. 

Section  8. — The  Railway  Company  will  at  all  times  main-  —to  maintain 
tain,  preserve  and  keep  the  rolling  stock,  fixtures  and  appur- 
tenances  subject  to  the  lien  hereof,  and  every  part  and  parcel 
thereof,  in  good  repair,  working  order  and  condition,  reason- 
able wear  and  tear  excepted,  and  will  at  all  times  replace  any 
locomotives,  tenders,  cars  or  other  equipment  which  shall  be 
worn  out  and  destroyed,  with  other  locomotives,  tenders,  cars 
or  other  equipment,  so  that  at  all  times  the  value  of  the  loco- 
motives, tenders,  cars  or  other  equipment  upon  which  this 
indenture  shall  be  a lien  will  be  fully  kept  up;  and  will  from 
time  to  time  make  all  needful  and  proper  repairs,  renewals 
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or  replacements,  useful  and  proper  alterations  and  additions, 
betterments  and  improvements  to  the  railways,  premises  and 
estate  subject  to  this  indenture. 

The  Railway  Company  will  at  all  times  insure  and  keep 
insured  for  a fair  value  the  trust  estate  or  so  much  thereof 
as  is  customarily  insured  by  railroad  companies.  In  case  of 
loss  or  damage  all  sums  received  by  virtue  of  any  such  insur- 
ance shall  be  applied  by  the  Railway  Company  to  making  good 
the  loss  or  damage,  either  by  repairing  the  property  damaged 
or  replacing  the  property  destroyed,  or  otherwise,  and  the 
property  so  substituted  shall  ipso  facto  become  subject  to  the 
lien  of  this  indenture  as  part  of  the  trust  estate. 

Section  9. — Except  as  in  this  section  or  elsewhere  in  this 
indenture  otherwise  expressly  authorized,  the  Railway  Com- 
pany will  not  sanction  or  permit  any  issue  of  additional  shares 
of  the  capital  stock  of  any  company  the  greater  part  of  the  cap- 
ital stock  whereof  shall  at  the  time  be  subject  to  this  indenture, 
or  the  issue  or  guaranty  of  any  bonds  or  other  obligations  by 
any  such  company,  or  the  creation  of  any  other  indebtedness 
of  any  such  company  or  of  any  mortgage  or  other 
lien  upon  the  railroad  or  property  of  any  such  company  (other 
than  indebtedness  to  the  Railway  Company,  and  liens,  charges 
or  obligations  permitted  to  be  created  by  the  express  pro- 
visions of  this  indenture,  and  any  indebtedness  for  the  cur- 
rent operating  expenses  of  said  company  during  a period  not 
at  any  time  exceeding  six  months  prior  thereto)  unless  simul- 
taneously there  shall  be  made  effective  provision  that  such 
indebtedness  and  the  evidences  thereof,  and  such  bonds  and 
other  obligations  issued  or  guaranteed,  and  all  such  additional 
stock  (or  such  part  of  such  additional  stock  as  shall  be  pro- 
portionate to  the  part  of  such  entire  issued  capital  stock 
previously  subject  to  this  indenture),  and  such  mortgage  or 
other  lien,  if  necessary  to  secure  to  the  trust  estate  ihe  benefit 
thereof,  forthwith  upon  the  issue  or  creation  thereof  shall 
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be  delivered  to  and  be  pledged  with  the  corporate  Trustee 
hereunder,  and  be  made  subject  to  all  of  the  trusts  of  this 
indenture.  All  such  additional  stock  shall  be  fully  paid  and 
non-assessable. 

Notwithstanding  the  foregoing  provisions  of  this  section,  Exceptions, 
or  any  other  provisions  of  this  indenture,  the  Railway  Com- 
pany may,  in  case  such  action  shall  be  authorized  by  the  vote 
of  at  least  three-fourths  of  all  the  members  of  the  board  of 
directors  of  the  Railway  Company,  permit  or  authorize,  and 
vote  or  cause  to  be  voted  any7  stock  at  the  time  subject  to  the 
lien  hereof  to  permit  or  authorize,  any  company,  except 
Seaboard  and  Roanoke  Railroad  Company,  the  greater  part 
of  the  stock  whereof  shall  be  at  the  time  subject  to  the  lien 
hereof,  to  issue  and  dispose  of,  free  from  the  lien  and  cove- 
nants of  this  indenture,  bonds  or  other  obligations,  if  such 
company  shall  desire  to  do  so,  and  to  secure  the  same  by  a 
mortgage  or  other  lien  upon  all  or  any  of  the  property  of 
such  company: 

(a)  If  adequate  provision,  satisfactory  to  the  corporate 
■ Trustee,  shall  be  made,  in  the  indenture  securing  said 

bonds  or  otherwise,  whereby  said  bonds  or  their  proceeds 
shall  be  used  and  applied  only  for  the  purpose  of  ac- 
quiring or  constructing  terminals  or  terminal  property 
or  extensions  of  the  lines  of  railway  of  such  company, 
or,  in  case  such  company  be  a terminal  company,  shall 
be  used  and  applied  only  for  proper  corporate  purposes 
of  a terminal  company ; 

(b)  If  such  bonds  are  bonds  issuable  under  a mortgage  or 
other  indenture  which  constituted  a lien  upon  property 
of  such  company  at  the  time  when  the  Railway  Com- 
pany acquired  enough  stock  to  constitute  a majority  of 
the  capital  stock  of  such  company, — in  which  event  the 
said  bonds  may  be  issued  in  accordance  with  the  terms 
and  provisions  of  such  indenture  securing  the  same. 

In  case  the  property  of  any  such  company  shall  become 
merged  with  the  property  of  the  Railway  Company,  whether 
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by  conveyance,  merger,  consolidation  or  otherwise,  the  per- 
mission to  issue  bonds  above  provided  for  shall  thereupon 
cease;  and  the  Railway  Company  hereby  covenants  and  agrees 
that  thereafter  no  such  bonds  shall  be  issued. 

Nothing  contained  in  this  section,  or  elsewhere  in  this  in- 
denture, shall  prevent  Seaboard  and  Roanoke  Railroad 
Company  from  making  any  mortgage  or  charge  on  its  prop- 
erty to  secure  the  payment  of  its  Registered  Six  Per  Cent. 
Certificates,  dated  August  3,  1886,  and  the  Railway  Company 
is  authorized  to  permit,  and  to  cause  to  be  voted  any  stock  at 
the  time  subject  to  the  lien  hereof  to  permit,  the  Seaboard 
and  Roanoke  Railroad  Company  to  make  any  such  mortgage 
or  charge. 

Nothing  contained  in  this  section  or  elsewhere  in  this 
indenture  (1)  shall  prevent,  so  long  as  the  property  of  Atlanta 
and  Birmingham  Air  Line  Railway  shall  not  be  merged  with 
the  property  of  the  Railway  Company,  whether  by  convey- 
ance, merger,  consolidation  or  otherwise,  the  issue  by  the 
Railway  Company  from  time  to  time  under  the  indenture 
made  by  Atlanta  and  Birmingham  Air  Line  Railway  and 
Seaboard  Air  Line  Railway  to  Knickerbocker  Trust  Company 
and  Frederick  L.  Eldridge,  Trustees,  dated  May  27,  1903,  of 
the  bonds  therein  provided  for  in  accordance  with  the  terms 
thereof;  or  (2)  shall  prevent  Macon,  Dublin  and  Savannah 
Railroad  Company,  so  long  as  its  property  shall  not  be  merged 
with  the  property  of  the  Railway  Company,  whether  by  con- 
veyance, merger,  consolidation  or  otherwise,  from  issuing 
bonds  from  time  to  time  under  the  provisions  of  the  indenture 
made  by  said  Company  to  The  New  York  Trust  Company  and 
Willard  V.  King,  Trustees,  dated  January  3,  1907,  securing 
an  authorized  issue  of  $1,840,000  par  value  of  bonds;  or  (3) 
shall  prevent  Florida  West  Shore  Railway,  so  long  as  its  prop- 
erty shall  not  be  merged  with  the  property  of  the  Railway 
Company,  whether  by  conveyance,  merger,  consolidation  or 
otherwise,  from  issuing  bonds  under  the  provisions  of  the 
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indenture  made  by  said  Railway  to  The  Continental  Trust 
Company,  Baltimore,  Maryland,  Trustee,  dated  January  1, 

1904,  securing  an  authorized  issue  of  $2,000,000  par  value  of 
bonds ; and  it  is  expressly  understood  that  any  bonds  not  yet 
issued  under  said  indentures,  respectively,  may  be  issued  and 
authenticated  and  delivered  by  the  appropriate  trustee,  under 
the  conditions  and  in  the  manner  prescribed  by  said  indentures, 
respectively,  and  disposed  of,  free  from  the  lien  and  cove- 
nants of  this  indenture.  Nor  shall  anything  contained  in  this 
section,  or  elsewhere  in  this  indenture,  prevent  the  Railway 
Company,  whether  before  or  after  the  merger  with  the  prop- 
erty of  the  Railway  Company  of  the  property  of  Atlanta  and 
Birmingham  Air  Line  Railway  or  Florida  West  Shore 
Railway  or  Macon,  Dublin  and  Savannah  Railroad  Com- 
pany, from  holding  and  disposing  of,  free  from  the  lien 
and  covenants  of  this  indenture,  any  bonds,  now  or  hereafter 
owned  by  the  Railway  Company,  issued  or  to  be  issued  under 
any  of  said  indentures,  provided  that  they  be  not  acquired  with 
refunding  bonds  or  their  proceeds  other  than  refunding  bonds 
issued  for  the  reimbursement  of  the  Railway  Company  or  their 
proceeds. 

Nothing  contained  in  this  section  or  elsewhere  in  this rssunneeof 

° bonds  for 

indenture  shall  be  taken  to  prevent  the  issuance  by  the  Rail-  purposes  °f 

L « registration, 

way  Company,  or  by  any  other  company,  or  the  authentication etc- 
and  delivery  thereof  by  the  appropriate  trustee,  of  any  bond 
under  any  indenture  now  existing  or  that  is  permitted  under 
the  provisions  hereof  to  be  hereafter  made,  under  the  condi- 
tions and  in  the  manner  prescribed  by  the  indenture  under 
which  the  same  shall  have  been  issued,  for  the  purpose  of 
effecting  the  registration  of  any  bond  or  the  transfer  of  any 
registered  bond,  or  the  conversion  of  any  bond  from  coupon 
into  registered  form,  or  from  registered  into  coupon  form,  or 
the  issuance  of  any  such  bond  for  the  purpose  of  replacing 
any  outstanding  bond  that  shall  be  mutilated,  lost  or  destroyed. 

Except  as  in  this  indenture  otherwise  expressly  provided,  covenant  not 
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stock  is  corporate  Trustee,  permit  any  company,  the  greater  part  of 
its  property  the  capital  stock  whereof  shall  be  at  the  time  subject  to  the 

except  to  the  # J’  ° 

panyWoaryto0in"  ^en  ^ereo^  to  sell  or  otherwise  dispose  of  its  railroad  or  any 
controlled  part  thereof,  or  any  terminal,  except  to  the  Railway  Company, 
or  to  some  company  ninety  per  cent.  (90%)  of  the  capital 
stock  whereof  shall  then  be  owned  by  the  Railway  Company 
and  he  pledged  hereunder. 

rnit0suchpei*  Except  as  herein  otherwise  expressly  provided,  the  Rail- 
lease  deces-  way  Company  will  not,  unless  with  the  consent  of  the  cor- 
tyexceptPtor"  porate  Trustee,  permit  any  company,  the  greater  part  of  the 
company  or  capital  stock  whereof  shall  be  at  the  time  subject  to  the  lien  of 

to  companies 

controlled  by  this  indenture,  to  lease  its  railway  or  property,  or  any  part 
thereof — other  than  any  land  and  buildings  thereon  which  at 
the  time  shall  not  be  part  of  the  right  of  way  of  the  railroads  of 
said  company  or  of  the  Railway  Company,  or  shall  not  be  used 
or  required  by  such  company  or  the  Railway  Company  for  the 
purpose  of  stations,  yards,  roundhouses,  freight  houses,  ma- 
chine shops,  gravel  pits,  or  for  other  purposes  connected  with 
the  maintenance  or  operation  of  such  railroads, — (unless 
such  lease  be  upon  the  condition  that  it  shall  terminate 
at  the  election  of  the  Trustees  by  entry  or  otherwise,  in 
case  default  shall  be  made  and  shall  continue  as  provided  in 
Section  2 of  Article  Six  hereof ; and  at  the  election  of  the  pur- 
chaser, in  case  of  a sale  of  the  property  subject  to  this  inden- 
ture pursuant  to  the  provisions  of  this  indenture  or  at  fore- 
closure sale  hereunder),  except  to  the  Railway  Company,  or 
to  some  other  company  ninety  per  cent.  (90%)  of  the  capital 
stock  whereof  at  the  time  shall  be  owned  by  the  Railway  Com- 
pany and  be  pledged  hereunder. 

Exceptions.  Nothing  in  this  section  contained  shall  apply  to  Baltimore 
Steam  Packet  Company  or  stock  thereof  at  the  time  subject  to 
the  lien  hereof,  or  to  any  company  less  than  a majority  of  the 
capital  stock  whereof  shall  be  at  the  time  subject  to  the 
lien  hereof ; but  it  is  hereby  agreed  that  said  Baltimore  Steam 
Packet  Company,  and  also  any  such  company  less  than  a ma- 
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jority  of  the  capital  stock  whereof  shall  be  at  the  time  subject  to 
the  lien  hereof,  may  each  issue  bonds  or  other  obligations  for 
proper  corporate  purposes  and  otherwise  freely  conduct  its 
business,  notwithstanding  any  covenants  or  provisions  of  this 
indenture;  provided , however , that  if  the  capital  stock  of 
Baltimore  Steam  Packet  Company  shall  be  increased  all  addi- 
tional stock  of  that  company  shall  be  delivered  to  the  corpor- 
ate Trustee  to  be  held  hereunder. 

Section  10. — At  all  times  until  the  payment  of  the  refund-  covenant  to 

. maintain  of- 

ing  bonds,  the  Railway  Company  will  maintain  an  office  or  fnceN°erwaf^ky 
agency  in  the  Borough  of  Manhattan,  in  the  City  of  New 
York,  where  the  refunding  bonds  and  coupons  may  be 
presented  for  payment  and  where  notices  or  demands  in  re- 
spect of  such  refunding  bonds  or  coupons,  or  of  this  indenture, 
may  be  served,  and  from  time  to  time  the  Railway  Com- 
pany will  give  written  notice  to  the  corporate  Trustee  of  the 
place  of  such  office  or  agency.  In  case  the  Railway  Com- 
pany $hall  fail  to  maintain  such  an  office  or  agency,  or  to 
give  to  the  Trustees  notice  of  the  place  thereof,  any  such  pres- 
entation and  demand  may  be  made,  and  any  such  notices  may 
be  served,  at  the  office  of  the  corporate  Trustee  in  the  City  of 
New  York,  and  the  Railway  Company  hereby  authorizes  such 
presentation  and  demand  to  be  made,  and  such  notices  to  be 
served,  on  the  corporate  Trustee,  in  such  event. 

Section  11. — The  Railway  Company  will  not  issue,  nego-  — to  issue  bonds 
tiate,  sell  or  dispose  of  any  of  the  refunding  bonds  in  any  ceeds only ?n° 
manner  other  than  in  accordance  with  the  provisions  of  this  herewith- 
indenture  and  the  agreements  in  that  behalf  herein  contained ; 
and  in  issuing,  selling,  negotiating  or  otherwise  disposing  of 
such  bonds,  from  time  to  time,  it  will  well  and  truly  apply,  or 
cause  to  be  applied,  the  same,  or  the  proceeds  thereof,  to  and 
for  the  purposes  herein  prescribed,  and  to  or  for  no  other 
or  different  purpose.  The  Railway  Company  will  use  some 
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of  the  refunding  bonds,  or  their  proceeds,  for  improving  or 
equipping  the  railroad  of  .the  Bail  way  Company,  or  some 
part  thereof.  Nothing  in  this  section  contained  shall 
be  deemed  to  prevent  the  sale,  disposition,  and  use  by  tlie 
Railway  Company  for  any  corporate  purpose,  of  the  refunding 
bonds  deliverable,  or  that  shall  become  deliverable,  under  the 
provisions  of  Section  3 of  Article  Two  of  this  indenture  for 
general  corporate  purposes,  or  bonds  delivered  to  the  Railway 
Company  for  its  reimbursement  as  herein  provided.  No  pur- 
chaser or  holder  of  any  refunding  bond  shall  be  under  any 
obligation  to  see  to  the  application  of  the  proceeds  thereof. 

ARTICLE  FOUR. 

Redemption  op  Bonds. 


Entire  issue 
redeemable 
at  105. 


Notice  by 
publication. 


Section  1. — Upon  previous  advertisement  of  notice  as 
hereinafter  in  this  section  provided,  the  Railway  Company 
shall  have  the  right  to  redeem  and  pay  off  on  any  interest  day 
the  entire  issue  of  refunding  bonds  at  any  time  outstand- 
ing (but  not  any  part  less  than  the  entire  issue  thereof 
outstanding),  by  the  payment  of  the  principal  thereof,  to- 
gether with  a premium  of  five  per  centum  thereon  to- 
gether with  the  interest  accruing  to  the  date  of  redemption 
specified  in  such  notice.  In  case  the  Railway  Company  shall 
desire  to  exercise  such  right  to  redeem  and  pay  off  the  entire 
issue  of  refunding  bonds,  it  shall  advertise  in  two  daily  news- 
papers of  general  circulation  published  in  the  Borough  of 
Manhattan,  in  the  City  of  New  York,  at  least  once  a week  for 
twelve  successive  weeks  (the  first  publication  to  be  not  less 
than  ninety  days  and  not  more  than  one  hundred  days  before 
the  date  of  redemption  specified  in  such  notice),  stating  that  the 
Railway  Company  has  elected  to  redeem  and  pay  off  all  of  the 
refunding  bonds,  and  that  on  such  interest  payment  date 
there  will  become  and  be  due  and  payable  upon  each  of  the 
refunding  bonds,  at  the  office  or  agency  of  the  Railway  Com- 
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pany  in  the  City  of  New  York,  the  principal  thereof,  together 
with  the  premium  as  aforesaid  and  accrued  interest  to  such 
date.  A similar  notice  shall  he  sent  by  the  Railway  Com-  — by  mail, 
pany  through  the  mails,  postage  prepaid,  at  least  ninety 
days  prior  to  such  redemption  date,  to  the  holders  of  reg- 
istered bonds  and  to  the  registered  holders  of  coupon  bonds 
whose  addresses  shall  appear  upon  the  transfer  register.  Upon  Bonds  to  be- 

. . come  due  on 

such  advertisement  of  such  ftotice  by  the  Railway  Company,  redemption 
the  entire  issue  of  refunding  bonds  shall  become  and  be  due 
and  payable  on  the  interest  payment  date  designated  as  the 
day  of  redemption  in  said  notice,  together  with  the  said  pre- 
mium of  five  per  centum  on  the  principal  thereof,  and  also 
all  interest  which  shall  have  then  accrued  and  be  unpaid. 

The  sum  so  due  for  principal  and  premium  on  each  coupon 
bond  shall  be  payable  to  the  bearer  of  such  coupon  bond  unless 
registered,  and  if  registered,  to  the  registered  holder  there- 
of, but  in  no  case  shall  the  Railway  Company  be  required 
to  make  payment  except  upon  surrender  of  such  bond 
and  of  all  coupons  for  interest  thereon  unmatured  at  the 
date  of  redemption  designated  in  such  notice.  The  ac- 
crued interest  represented  by  the  coupons  maturing  on 
the  date  of  redemption  designated  in  such  notice,  and  the 
interest  represented  by  coupons  that  shall  have  matured 
prior  to  that  date,  shall  continue  to  be  payable  (but  without 
interest  thereon,  unless  the  Railway  Company  shall  make  de- 
fault in  payment  thereof  upon  demand)  to  the  respective 
bearers  of  such  coupons.  The  sum  so  payable  upon  registered 
bonds  without  coupons,  for  principal  and  premium  and  for 
such  accrued  interest,  shall  be  paid  to  the  registered  holders  of 
such  bonds  or  to  their  assigns  under  duly  executed  instru- 
ments of  assignment,  but  in  every  case  only  upon  surrender 
of  the  bonds. 

From  and  after  the  date  of  redemption  designated  in  such  interest  not 

0 to  accrue 

notice  (unless  the  Railway  Company  shall  make  default  in  Jif0turd1ateemp" 
paying  off  upon  demand  the  bonds  to  be  redeemed,  as  herein 
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provided),  no  further  interest  shall  accrue  upon  any  of.  said 
bonds  and,  anything  in  said  bonds  or  in  such  coupons  or  in 
this  indenture  to  the  contrary  notwithstanding,  any  unmatured 
coupon  for  interest  shall  become  and  be  null  and  void. 

Section  2. — On  the  deposit  with  the  corporate  Trustee  of 
the  amount  necessary  so  to  redeem  all  outstanding  refunding 
bonds,  including  the  premium  as  aforesaid  and  accrued 
interest  to  the  date  of  redemption,  together  with  proof 
by  affidavit  that  said  notice  of  redemption  had  been 
given  by  publication  and  by  mail,  as  hereinbefore  pro- 
vided for,  and  on  payment  to  the  Trustees  of  all 
costs,  charges  and  expenses  in  relation  thereto,  the  Trus- 
tees shall  cancel  and  satisfy  this  indenture,  and  assign 
or  cause  to  be  assigned,  and  the  corporate  Trustee  shall  de- 
liver to  the  Railway  Company,  the  bonds  and  stock  or  other 
securities  pledged  with  the  corporate  Trustee  hereunder,  in- 
cluding any  outstanding  old  obligations  then  held  by  the  cor- 
porate Trustee  uncanceled. 

Section  3. — All  refunding  bonds  redeemed  and  paid  here- 
under shall  be  canceled,  and  no  refunding  bonds  shall  be  issued 
in  substitution  therefor. 

ARTICLE  FIVE. 

Control  of  Stocks  and  Bonds  Mortgaged. 

Section  1. — The  Trustees  may  have  any  stock,  the  cer- 
tificates for  which  shall  have  been  pledged  with  and  delivered 
to  them  or  either  of  them  hereunder,  registered  in  their 
names  or  in  the  name  of  the  corporate  Trustee  or  any 
nominee  of  the  corporate  Trustee,  or  they  may  receive  and 
hold  such  stock  or  certificates  in  the  name  of  the  Railway 
Company  or  any  nominee  of  the  Railway  Company,  endorsed 
in  blank,  or  with  a blank  power  of  assignment  or  of  attorney. 
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They  may  hold  any  bonds  or  obligations  pledged  hereunder  as 
bearer  bonds  or  obligations,  or  otherwise  as  the  corporate 
Trustee  sees  fit. 

The  corporate  Trustee  may,  and  upon  the  request  in  writ- 
ing of  the  Railway  Company  it  shall,  cause  any  bonds  or  other 
obligations  coming  into  its  possession  to  be  stamped  with 
substantially  the  following  words : 

“This  instrument  is  held  under  an  indenture  made 
by  Seaboard  Air  Line  Railway  to  The  New  York  Trust 
Company  and  Mortimer  N.  Buckner,  as  Trustees,  dated 
October  1, 1909,  and  is  subject  to  be  disposed  of  only  as  in 
said  indenture  provided.  ’ 9 

The  Trustees  or  the  corporate  Trustee  at  any  time,  may,  Trustees  to 
at  the  request  of  the  Railway  Company,  or  of  the  holders  of  fif- j^of  com-’ 
teen  per  cent.  (15%)  of  the  refunding  bonds  then  out- ^mortgaged 
standing,  do  whatever  in  their,  its  or  his  discretion  and  judg- stock' 
ment  may  be  necessary  for  the  purpose  of  maintaining,  pre- 
serving, renewing  or  extending  the  corporate  existence  of  any 
company  any  part  of  whose  shares  shall  then  be  subject  hereto, 
and  for  such  purpose,  from  time  to  time,  the  Trustees,  or  the 
corporate  Trustee,  may  sell,  assign,  transfer,  and  deliver,  or 
permit  the  Railway  Company  to  sell,  assign,  transfer,  and  de- 
liver, so  many  shares  of  the  stock  of  the  said  several  companies 
as  may  be  necessary  to  qualify  persons  to  act  as  directors  of,  or 
in  any  other  official  relation  to,  .said  companies,  respectively. 

Whenever  requested,  in  writing,  by  the  chairman  of  the  board  Trustees  to 
or  the  president  or  a vice-president  of  the  Railway  Company,  ?er  Sf  shares’ 
the  Trustees  shall  assign  and  transfer  to,  or  permit  the  Railway  directors. 
Company  to  assign  and  transfer  to,  the  persons  designated  by 
such  officer  of  the  Railway  Company,  a sufficient  number  of 
such  shares  held  hereunder,  to  qualify  such  persons  to  act  as 
directors  of,  or  in  any  official  relation  to,  the  several  com- 
panies, respectively.  In  every  such  case,  the  corpoiate  Trus- 
tee may  make  such  arrangement  as  it  shall  deem  necessary  for 
the  protection  of  the  trust  hereunder. 
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Section  2. — Unless  and  nntil  a receiver  shall  have  entered 
into  the  possession  of  the  railways  constituting  part  of  the 
trust  estate,  or  some  of  them,  or  part  thereof,  or  unless  and 
until  the  individual  Trustee  shall  have  entered  into  posses- 
sion of  said  railways,  or  some  of  them,  or  part 
thereof,  under  the  power  herein  granted,  or  unless  and 
until  there  shall  be  a default:  (1)  in  the  payment  of  any 
interest  on  any  refunding  bond  at  the  time  outstanding 
and  such  default  shall  have  continued  for  the  period  of  thirty 
days;  or  (2)  in  the  payment  of  the  principal  of  any  refunding 
bond;  or  (3)  in  the  payment  of  any  interest  on,  or  of  the 
principal  of,  any  bond  secured  by  any  mortgage  or  other  inden- 
ture constituting  a prior  lien  on  the  trust  estate,  or  on  part 
thereof,  and  such  default  shall  have  continued  for  the  period  of 
sixty  days;  or  (4)  in  the  due  observance  or  performance 
of  any  other  covenant  or  condition  in  this  indenture  required 
to  be  kept  or  performed  by  the  Eailway  Company,  and  such 
last  mentioned  default  shall  have  continued  for  a period  of 
six  months  after  written  notice  thereof  shall  have  been  given 
by  the  Trustees  or  the  corporate  Trustee  to  the  Railway  Com- 
pany; the  Railway  Company,  from  time  to  time,  shall 
be  entitled  to  receive  and  to  collect  for  its  own  use 
all  dividends  that  may  be  declared  on  any  shares 
of  the  capital  stock  of  corporations  which  shall  be 
at  the  time  subject  to  this  indenture  and  all  sums  that 
shall  become  due  and  payable  for  interest  upon  any  bonds 
or  other  obligations  which  shall  be  at  the  time  subject  to 
this  indenture ; and  the  Trustees,  and  each  of  them,  on 
demand  of  the  Railway  Company,  from  time  to  time, 
shall  deliver  to  it  suitable  assignments  and  orders  for 
the  payment  to  it  or  to  its  treasurer,  or  other  officer  or 
agent  designated  by  its  chairman  of  the  board  or  its  president, 
of  all  dividends  that,  from  time  to  time,  may  be  declared  or 
may  become  payable  on  such  shares  of  capital  stock  of  other 
corporations,  and  shall  deliver  to  it  or  to  its  treasurer  or 
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such  other  officer  or  agent,  the  coupons  for  interest  on  any 
such  coupon  bonds  and  suitable  assignments  for  the  payment 
of  interest;  provided,  however,  that  all  coupons  of  bonds 
of  any  issue  secured  by  lien  prior  to  the  lien  of  this  inden- 
ture upon  any  of  the  railways  or  other  property  constituting 
part  of  the  trust  estate  in  the  possession  of  the  corporate 
Trustee  shall  be  canceled  by  the  corporate  Trustee  before 
delivery  to  the  Railway  Company,  and  all  the  interest  on  such 
bonds,  assignments  of  which  it  would  be  necessary  to  make 
in  order  that  the  same  should  be  collected,  shall  be  deemed 
paid,  and  no  assignment  thereof  shall  be  made  or  delivered 
to  the  Railway  Company  or  any  of  its  officers ; and  the  Trus- 
tees, and  each  of  them,  from  time  to  time,  upon  demand  of 
the  Railway  Company,  shall  pay  over  to  its  treasurer  or  other 
officer  or  agent  designated  by  its  chairman  of  the  board  or 
its  president,  any  and  all  sums  which  shall  be  received  or 
collected  by  the  Trustees,  or  either  of  them,  respectively,  for 
dividends  upon  any  such  shares  of  stock  or  as  interest  upon 
any  such  bond  or  other  obligation  or  claim. 

The  Railway  Company  agrees: 

(1)  That  it  will  not  sell,  assign  or  transfer  any  coupon 
or  right  to  interest  or  dividends  delivered  or  assigned  to  it 
hereunder,  except  subject  to  this  indenture; 

(2)  That  it  will  not  collect  any  such  coupons  or  interest 
by  legal  proceedings  or  by  any  enforcement  of  any  security 
therefor,  except  with  the  assent  of  the  corporate  Trustee,  nor 
in  any  manner  which  the  corporate  Trustee  shall  deem  preju- 
dicial to  the  trust  hereunder; 

(3)  That  until  actually  paid,  released  or  discharged  every 
such  coupon  or  right  to  interest  shall  remain  subject  to  the 
lien  of  this  indenture. 


Railway 
Company  not 
to  transfer 
rights  to  in- 
terest or  divi- 
dends except 
subject 
hereto. 


— nor  to  en- 
force same 
without  cor- 
porate Trus- 
tee’s consent. 


Until  paid, 
coupons  or 
dividends 
subject 
hereto. 


If  any  such  coupon  or  claim  for  interest  shall  not  ^canceled be 
be  paid  or  satisfied  or  released  within  thirty  days  Trustees.10 
after  delivery  thereof  to  the  Railway  Company,  the  Rail- 
way Company  shall  return  the  same  to  the  corporate  Trustee, 
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which  shall  retain  the  same  until  it  receives  payment  therefor 
or  is  requested  by  the  Kailway  Company  to  release  the  same. 
Any  amount  so  received  by  the  corporate  Trustee  shall 
be  paid  over  by  the  corporate  Trustee  to  the  Railway  Com- 
pany. In  case  of  the  payment  of  any  such  coupon  or  claim 
for  interest  the  Railway  Company  shall,  upon  demand  of  the 
corporate  Trustee,  furnish  satisfactory  evidence  of  the  can- 
celation and  extinguishment  thereof, 
upon  default,  So  i0;0g  as  a receiver  shall  be  in  possession  of  the  railwavs 
gaged0 'sSiu-i-  constituting  part  of  the  trust  estate,  or  any  of  them,  or  part 
ties‘  thereof,  or  so  long  as  the  individual  Trustee  shall  be  in  posses- 

sion of  said  railways,  or  any  of  them,  or  part  thereof,  under  the 
power  herein  granted,  or  after  there  shall  be  any  default  of  the 
kind  hereinbefore  in  this  section  mentioned  and  it  shall  have 
continued  as  in  this  section  mentioned ; in  addition  to  the  other 
remedies  herein  provided,  the  Trustees,  and  each  of  them,  shall 
revoke  any  such  assignments  or  orders,  and,  subject  to  all  the 
prior  rights  of  the  trustee  or  trustees  under  any  indenture  con- 
stituting a prior  lien  on  the  trust  estate  or  part  thereof,  the 
corporate  Trustee  shall  collect  or  receive  all  such  dividends  on 
such  stock,  and  all  such  sums  payable  for  interest  upon  any 
bonds  or  other  obligations  subject  hereto,  and  the  Rail- 
way Company  in  that  case  hereby  authorizes  and  directs 
all  companies  the  stocks,  bonds  or  other  obligations 
whereof  are  at  the  time  subject  to  this  indenture,  to  make 
such  payments  to  the  corporate  Trustee;  and  the  net  moneys 
so  collected  or  received  by  the  corporate  Trustee,  prior  to  any 
sale  under  this  indenture,  shall  be  applied  as  provided  by 
Section  2 of  Article  Six  hereof,  with  reference  to  the  moneys 
therein  referred  to;  in  the  event,  however,  that  a receiver  of 
any  railway  upon  which  this  indenture  is  a lien  shall  have 
been  appointed  and  shall  be  in  possession  thereof,  the  corpor- 
ate Trustee  from  time  to  time  in  its  discretion  may,  and,  if 
requested  by  the  holders  of  a majority  in  amount  of  the  bond& 
hereby  secured,  it  shall,  turn  over  part  or  all  of  the  interest 
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moneys  or  dividends  so  collected  by  it  to  such  receiver;  but, 
after  the  receiver  or  individual  Trustee  shall  have  ceased  to  be 
in  possession  and  any  such  default  shall  have  been  waived, 
the  right  of  the -Railway  Company  to  receive  and  collect  such 
dividends  on  such  stocks  and  such  interest  on  such  bonds, 
or  other  obligations,  and  the  duty  of  the  Trustees,  and  each 
of  them,  to  execute  such  assignments  and  standing  orders, 
shall  revive  and  continue  as  though  such  default  had  not  taken 
place ; 

Provided,  however,  and  it  is  hereby  declared  and  agreed,  Railway 

7 7 ° . Company  not 

that,  except  as  in  this  indenture  otherwise  expressly  provided,^. recede ^ 
the  Eailway  Company  shall  not  be  entitled  to  receive,  and  the  ^cur!tiesd 
Trustees  shall  not  pay  over  to  it  (1)  the  principal  of  any  of  the 
bonds  or  obligations  at  the  time  subject  hereto;  (2)  any— nor  interest 
interest  on  any  of  the  bonds  or  obligations,  or  any  dividends  o”Je0sfs^codme 
upon  any  shares  of  stock,  at  the  time  subject  hereto  which 
shall  have  been  collected  or  paid  otherwise  than  out  of  rents, 
revenues,  income  or  profits;  nor  (3)  any  sum  paid,  in  case  of 
the  liquidation  or  dissolution  of  any  company,  upon  any  bonds, 
obligations  or  shares  of  stock  of  such  company  subject  hereto. 

The  Trustees  and  each  of  them  shall  be  entitled  to  assume 
without  any  investigation  on  their  part,  until  notified  to  the 
contrary  by  the  holders  of  fifteen  per  cent.  (15%)  of  the  re- 
funding bonds  then  outstanding,  that  all  such  interest,  divi- 
dends and  other  such  moneys  are  paid  out  of  rents,  revenues, 
income  or  profits. 

Section  3. — In  case  any  sum  shall  be  paid  on  account  of  Disposition 
the  principal  of  any  bonds  or  obligations  subject  to  this  in  den-  °r  Otherwise 
ture ; or  in  case  any  sum  shall  be  paid  on  account  of  the  interest  come.flom  in 
upon  any  such  bonds  or  obligations  otherwise  than  out  of  such 
rents,  revenues,  income  or  profits;  or  in  case  any  dividend 
shall  be  paid  on  any  shares  of  stock  at  the  time  subject  to  the 
lien  hereof  otherwise  than  out  of  such  rents,  revenues,  income 
or  profits;  or  in  case  upon  the  liquidation  or  dissolution  of 
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any  company  any  sum  shall  be  paid  upon  any  such  bonds, 
obligations  or  shares  of  stock  of  such  company  subject  to 
the  lien  hereof,  then  and  in  every  such  case,  any  such  sum, 
unless  required  to  be  paid  to  and  received  by  the  trustee  under 
any  indenture  constituting  a prior  lien  on  the  trust  estate  or 
part  thereof,  or  unless  applied  on  account  of  the  purchase  price 
of  property  purchased  pursuant  to  Section  5 of  this  Article, 
shall  be  paid  to  and  received  by  the  corporate  Trustee  and 
shall  be  applied  as  hereinafter  provided  with  respect  to  the 
proceeds  of  released  property  under  the  provisions  of  Section 
6 of  Article  7 hereof. 

Section  4. — Unless  and  until  a receiver  shall  have  entered 
into  possession  of  the  railways  constituting  part  of 
the  trust  estate,  or  some  of  them,  or  part  thereof,  or  unless 
and  until  the  individual  Trustee  shall  have  entered  into 
possession  of  said  railways,  or  some  of  them,  or  part 
thereof,  under  the  power  herein  granted,  or  unless  and 
until  there  shall  be  a default:  (1)  in  the  payment  of  any 
interest  on  any  refunding  bond  at  the  time  outstanding,  and 
such  default  shall  have  continued  for  the  period  of  thirty  days ; 
or  (2)  in  the  payment  of  the  principal  of  any  refunding  bond; 
or  (3)  in  the  payment  of  any  interest  on,  or  of  the  principal  of, 
any  bonds  secured  by  any  mortgage  or  other  indenture  con- 
stituting a prior  lien  on  the  trust  estate,  or  on  part  thereof,  and 
such  default  shall  have  continued  for  the  period  of  sixty  days ; 
or  (4)  in  the  due  observance  or  performance  of  any  other  cove- 
nant or  condition  in  this  indenture  required  to  be  kept  or  per- 
formed by  the  Railway  Company,  and  such  last  mentioned  de- 
fault shall  have  continued  for  a period  of  six  months  after 
written  notice  thereof  shall  have  been  given  by  the  Trustees 
or  the  corporate  Trustee  to  the  Railway  Company;  the  Rail- 
way Company  shall  have  the  right,  except  only  as  herein  lim- 
ited, to  vote  upon  all  shares  of  stock  then  subject  to  this  inden- 
ture, with  the  same  force  and  effect  as  though  such  shares  were 
not  subject  to  this  indenture;  and  the  Trustees  or  corporate 
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Trustee,  on  demand  of  the  Railway  Company,  from  time  to 
time,  shall  execute  and  deliver  to  the  Railway  Com- 
pany, or  to  such  person  or  persons  as  shall  be  designated 
by  resolution  of  its  hoard  of  directors,  or  of  its  executive 
committee,  or  by  the  chairman  of  the  board,  such  proxies  or 
powers  of  attorney,  in  general  form,  as  may  he  necessary  to 
enable  the  Railway  Company,  or  the  person  or  persons  so  des- 
ignated, or  its  or  their  substitute  or  substitutes,  to  vote  upon 
all  shares  of  stock  of  other  corporations  that  shall  at  any  time 
be  subject  to  this  indenture,  at  all  meetings,  whether  general 
or  special,  of  the  shareholders  of  any  such  corporations,  to 
the  same  extent  and  with  the  same  effect  as  though  such 
shares  were  absolutely  owned  by  the  Railway  Company  and 
were  not  subject  to  this  indenture,  except  that  the  Railway 
Company  agrees  that  such  voting  power  shall  not  be  used 
for  the  purpose  of  doing  or  permitting  to  be  done  any  of  the 
things  which  it  is  by  this  indenture  agreed  shall  not  he  done. 

So  long  as  a receiver  shall  be  in  possession  of  the  railwavs  upon  default, 

' Trustees  to 

constituting  part  of  the  trust  estate,  or  any  of  them,  or  part  vote  mort-^ 
thereof,  or  so  long  as  the  individual  Trustee  shall  he  in  posses- 
sion of  said  railways,  or  any  of  them,  or  part  thereof,  under 
the  power  herein  granted,  or  after  there  shall  he  any 
default  hereinbefore  in  this  section  mentioned  and  it  shall 
have  continued  as  in  this  section  mentioned,  in  addition  to 
the  other  remedies  hereinafter  provided,  the  Trustees,  if  the 
corporate  Trustee  shall  deem  it  advisable,  shall  revoke  any 
such  proxies  or  powers  of  attorney,  and  vote  or  cause  such  per- 
son as  the  corporate  Trustee  deems  best  to  vote  upon  any  such 
shares  of  the  capital  stock  of  other  corporations;  but  after 
the  receiver  or  individual  Trustee  shall  have  ceased  to  he  in 
possession  and  any  such  default  shall  have  been  waived,  the 
right  of  the  Railway  Company  to  vote  upon  any  such  shares, 
and  the  obligation  of  the  Trustees  to  execute  such  proxies  and 
powers  of  attorney,  shall  revive,  and  shall  continue  as  though 
no  such  default  had  taken  place. 
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Section  5. — In  case  default  shall  be  made  in  payment  of 
the  principal  or  interest  of  any  of  the  bonds  or  other 
obligations  which  shall  have  been  delivered  to  and  shall  be 
held  by  the  Trustees  or  the  corporate  Trustee  hereunder,  or  of 
any  other  bonds  or  obligations  secured  by  the  same  mortgage 
or  deed  of  trust  or  other  instruments  as  such  bonds  or  obliga- 
tions ; then,  in  any  such  case,  if  the  Trustees  or  the  corporate 
Trustee  shall  hold  more  than  ninety  per  cent.  (90%)  in 
amount  of  the  entire  issue  outstanding  of  such  bonds  or  obliga- 
tions in  default,  upon  the  written  request  of  the  Railway  Com- 
pany the  Trustees  shall,  and  in  other  cases  they  may,  upon 
such  written  request,  cause  proper  proceedings  to  be  instituted 
and  prosecuted  in  some  court  of  competent  jurisdiction  to 
foreclose  or  enforce  the  mortgage,  or  trust,  or  charge,  by  which 
such  bonds  or  other  obligations  in  default  are  secured,  or 
otherwise  to  enforce  the  payment  of  such  bonds  or  other  obli- 
gations. If  there  shall  be  a continuing  event  of  default  such  as 
is  mentioned  in  Section  2 of  Article  Six  hereof,  the  Trustees,  if 
the  corporate  Trustee  deem  it  advisable,  may  institute  such 
proceedings  without  such  written  request,  whether  or  not 
ninety  per  cent.  (90%)  in  par  value  of  the  entire  amount  of 
such  bonds  or  obligations  outstanding  shall  be  held  by  the 
Trustees  or  the  corporate  Trustee  hereunder. 

In  case  (1)  at  any  time  any  company  of  whose  capital  stock 
the  greater  part  shall  be  at  the  time  subject  to  this  indenture 
as  a first  lien  thereon  shall  be  dissolved  or  liquidated;  or  in 
case  (2)  all  or  any  of  the  property  of  any  such  company  shall 
be  sold  at  any  judicial  or  other  sale ; or  in  case  (3)  any  property 
covered  by  a mortgage  securing  any  bonds  or  other  obliga- 
tions, or  subject  to  any  charge  or  trust  for  the  payment  of  any 
bonds  or  other  obligations,  a.t  the  time  subject  to  this  in- 
denture as  a first  lien  thereon,  shall  be  sold  upon  the  fore- 
closure of  such  mortgage  or  by  enforcement  of  such  charge 
or  trust;  then,  in  any  such  event,  if  the  property  of  such 
dissolved  or  liquidated  company,  or  the  property  sold,  can  be 
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acquired  by  crediting  on  the  bonds  or  other  obligations  or 
stock  at  the  time  subject  to  this  indenture  as  a first  lien  there- 
on, any  sum  accruing  or  to  be  received  thereon  out  of  the 
proceeds  of  such  property,  and  by  paying  not  more  than 
ten  per  cent.  (10%)  of  the  price  of  such  property  in  cash 
(or  more  than  ten  per  cent.  (10%),  if  the  holders  of  a ma- 
jority in  amount  of  the  refunding  bonds  then  outstanding 
shall  so  request),  the  Trustees,  in  the  discretion  of  the  cor- 
porate Trustee,  may,  and  if  requested  in  writing  by  the  Rail- 
way Company,  or  by  the  holders  of  a majority  in  amount  of  • 
the  refunding  bonds  then  outstanding,  and  if  provided  with 
the  amount  of  cash  necessary  therefor  (whether  such  amount 
be  more  or  less  than  ten  per  cent.  (10%)  of  the  price  of  such 
property)  shall,  purchase,  or  cause  to  be  purchased,  or  shall —to  purchase 
permit  the  Railway  Company  to  purchase,  such  property, 
either  in  the  name  or  in  behalf  of  the  Trustees,  or  one  of  them, ties- 
or  of  the  Railway  Company,  or  by  purchasing  trustees, 
and  shall  use,  or  permit  the  Railway  Company  or 
such  purchasing  Trustees  to  use,  such  bonds,  obligations 
and  stock,  so  far  as  may  be,  to  make  payment  for  such 
property.  In  case  of  any  such  purchase,  the  Trustees  shall—' to  vest 
take  such  steps  as  the  corporate  Trustee  may  deem  proper  conation, 
to  cause  such  property  to  be  vested  in  some  other  corpora- 
tion, organized  or  to  be  organized,  with  power  to  acquire  and 
to  manage  such  property;  provided  (1)  that  a mortgage  secur- 
ing a bond  or  bonds,  or  a note  or  notes,  equal  to  the  face 
value  of  the  securities  at  the  time  subject  hereto  or  the  part 
thereof  which  are  used  to  pay  therefor,  plus  all  cash  so 
used,  shall  be  made  to  the  Trustees  and  delivered  to  the  cor- 
porate Trustee  hereunder;  or  (2)  that  all  the  bonds  and 
other  indebtedness  and  capital  stock  of  such  corporation  (ex- 
cept the  number  of  shares  required  to  qualify  directors)  shall 
be  assigned  and  transferred  to  the  Trustees  hereunder  and 
delivered  to  the  corporate  Trustee;  and  the  same  shall  there- 
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upon  be  held  subject  to  the  lien  and  all  the  terms  of  this 
indenture. 

The  Trustees  shall,  at  any  time,  take  such  steps  as  the 
corporate  Trustee,  in  its  discretion,  shall  deem  advisable  to 
protect  their  interests  and  the  interests  of  the  refunding 
bondholders  hereunder  in  respect  of  any  bonds,  obligations 
or  stocks  which  may  be  at  the  time  subject  to  the  lien  hereof; 
and  the  Trustees,  if  the  corporate  Trustee  shall  deem  it  advis- 
able, may  join,  or  permit  and  authorize  the  trustee  under  any 
indenture  constituting  a prior  lien  thereon  to  join,  in  any  plan 
of  reorganization  in  respect  of  any  such  bonds,  obligations 
or  stocks,  and  may  accept,  or  authorize  the  acceptance  of, 
new  securities  issued  in  exchange  therefor  under  such  plan. 

In  case  the  Trustees  shall  not  purchase,  or  cause  or  per- 
mit to  be  purchased,  as  in  this  section  provided,  the  property 
sold  at  any  such  sale,  or  shall  not  join  in  a plan  of  reorganiza- 
tion, as  aforesaid,  in  respect  of  such  bonds,  obligations  or 
stocks,  then  the  corporate  Trustee  shall  receive  any  portion 
of  the  proceeds  of  the  same  accruing  on  and  apportioned  to  the 
securities  by  it  held  hereunder,  and  such  proceeds  so  received, 
from  time  to  time,  shall  be  applied  by  the  corporate  Trustee 
in  the  same  way  as  the  proceeds  of  released  property  under 
the  provision  of  Section  6 of  Article  Seven  hereof. 

The  Eailway  Company  covenants  that,  on  demand  of  the 
corporate  Trustee,  the  Railway  Company  forthwith  will  pay, 
or  will  satisfactorily  provide  for,  all  expenditures  incurred 
by  the  Trustees,  or  either  of  them,  under  any  provisions  of 
this  section,  including  ail  sums  required  to  obtain  and  perfect 
the  ownership  and  title  to  any  property  which  the  Trustees 
shall  purchase,  or  cause  or  permit  to  be  purchased,  pursuant 
to  the  provisions  of  this  section ; and  in  case  the  Railway  Com- 
pany shall  fail  to  do  so,  then,  without  impairment  of,  or  preju- 
dice to,  any  of  its  rights  hereunder  by  reason  of  the  default 
of  the  Railway  Company,  the  corporate  Trustee,  in  its  discre- 
tion, may  advance  all  such  expenses  and  other  moneys  re- 
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quired,  or  may  procure  such  advances  to  be  made  by  others ; 
and  for  such  advances  made  by  the  corporate  Trustee,  or  by 
others  at  its  request,  with  interest  thereon,  at  the  rate  of  six 
per  cent.  (6%)  per  annum,  the  Railway  Company  agrees  to 
pay,  and  for  such  advances  the  corporate  Trustee  shall  have  a 
lien  prior  to  these  presents  upon  all  the  stock,  bonds  and  obli- 
gations in  respect  of  which  such  advances  shall  have  been 
made,  and  the  proceeds  thereof,  and  any  property  acquired 
by  means  thereof  and  upon  the  entire  trust  estate. 


Section  6. — Nothing  herein  contained  shall  prevent  (1)  Renewal  or 

..  . . jr>T  extension  or 

the  renewal  or  extension,  without  impairment  o±  lien  or  se- substitution 

of  securities. 


curity,  at  the  same  or  a lower  rate  of  interest,  (a)  by  the 
Railway  Company,  of  any  bond  or  obligation  secured  by  any 
mortgage,  pledge,  or  trust  agreement  prior  in  lien  to  this  inden- 
ture upon  any  of  the  property  subject  hereto;  or  (b)  by  any 
company,  the  greater  part  of  the  capital  stock  whereof  shall  at 
the  time  be  subject  hereto,  of  any  bond  or  obligation  secured  by 
mortgage  upon  any  of  its  property;  or  ( c ) by  any  company, 
of  any  of  its  bonds  or  obligations  which  shall  at  the  time  be 

subject  hereto ; or  (2)  the  issue  in  place  of,  and  in  substitution 

# 

for,  any  such  bonds  or  obligations  of  the  Railway  Company 
or  of  any  such  other  company,  of  other  bonds  or  obligations, 
for  equivalent  amounts  secured  by  a mortgage  or  lien  prior  to 
the  lien  of  this  indenture  upon  the  same  property  or  a portion 
thereof ; provided,  however,  that  in  case  any  bonds  or  obliga- 
tions subject  to  this  indenture  shall  be  so  renewed  or  extended, 
such  bonds  or  obligations,  as  so  renewed  or  extended,  to  the 
same  extent  and  in  the  same  manner  as  theretofore,  shall  be 
lodged  and  held  and  shall  continue  to  be  subject  to  this  inden- 
ture, and  that  in  case  any  bonds  or  obligations  subject  to  this 
indenture  shall  be  exchanged  for  bonds  or  obligations  substi- 
tuted as  aforesaid,  the  substituted  bonds  or  obligations,  to 


the  same  exfent  and  in  the  same  manner  as  those  for  which 
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they  are  substituted,  shall  be  lodged  and  held  and  ipso  facto 
forthwith  shall  become  subject  to  this  indenture. 

At  any  time  in  its  discretion  the  corporate  Trustee  may, 
and  if  requested  in  writing  by  the  Railway  Company  it  shall, 
consent  to  any  such  renewal,  extension  or  substitution. 

The  corporate  Trustee  may  receive  the  opinion  of  any 
counsel  approved  by  it  as  conclusive  evidence  that  any  such 
renewal,  extension  or  substitution  is  in  compliance  with  the 
provisions  of  this  section ; and  such  opinion  shall  be  full  pro- 
tection for  any  action  by  it  taken  pursuant  thereto. 

The  foregoing  provisions  of  this  section  shall  not,  however, 
apply  in  any  manner  to  any  bond  or  obligation  of  the  issues 
mentioned  as  items  (a)  to  ( q ) inclusive  in  Section  1 of  Article 
Two  of  this  indenture,  nor  to  any  bond  or  obligation  of  the 
issues  mentioned  as  items  8 and  11  in  sub-clause  ( b ) of  the 
Third  clause  of  the  granting  clauses  of  this  indenture.  And 
it  is  hereby  agreed  that  none  of  said  bonds  or  obligations 
shall  be  refunded  in  any  manner,  except  by  refunding  bonds ; 
and  that  none  of  said  bonds  shall  be  extended,  except  that  the 
issues  of  bonds  mentioned  as  item  (a)  and  as  items  ( d ) to  ( q ), 
inclusive,  of  Section  1 of  Article  Two  of  this  indenture  may 
be  extended,  from  time  to  time,  without  impairment  of  lien  or 
security,  with  the  consent  of  three-fourths  of  the  entire  board 
of  directors  of  the  Railway  Company,  provided  that  the  pay- 
ment of  none  of  said  bonds  in  any  event  shall  be  extended 
beyond  five  years  from  the  present  date  of  maturity  thereof. 
The  Railway  Company  expressly  agrees  that  the  payment  of 
the  $10,000,000  par  value  of  Refunding  Collateral  Trust  Five 
Per  Cent.  Gold  Bonds  mentioned  as  item  (b)  in  said  Section  1 
of  Article  Two,  and  the  $4,651,000  par  value  of  Mortgage  and 
Collateral  Trust  Five  Per  Cent.  Three- Year  Gold  Coupon 
Bonds  mentioned  as  item  ( c ) in  said  section,  shall  not  be  ex- 
tended, but  that  said  bonds  shall  be  paid  or  otherwise  dis- 
charged at  or  before  maturity  or  be  acquired  by  the  Railway 
Company  and  deposited  under  this  indenture. 
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Section  7. — Anything  in  this  indenture  to  the  contrary  not-  Merger  or 
withstanding,  any  company,  the  greater  part  of  the  capital  of^companies 
stock  whereof  shall  at  the  time  be  subject  to  this  indenture,  may is  Pledged* 
be  merged  or  consolidated  with,  or  all  of  its  property  may 
be  sold  or  conveyed  as  an  entirety  to,  the-  Railway  Company 
or  any  company  ninety  per  cent.  (90%)  of  the  capital  stock 
whereof  shall  then  be  subject  hereto  and  upon  whose  property 
there  shall  be  no  mortgage  other  than  one  to  secure  bonds, 
all  of  which  shall  be  held  by  the  Trustees  or  the  corporate 
Trustee  hereunder.  In  case  of  any  such  merger  or  consolida- 
tion, or  sale  or  conveyance  as  an  entirety,  or  in  case  any  com- 
pany, any  of  the  capital  stock  whereof  shall  be  subject 
to  this  indenture,  shall,  previous  to  the  date  hereof,  have 
been  merged  or  consolidated  with,  or  all  of  the  property 
thereof  shall  have  been  sold  or  conveyed  to,  the  Railway  Com- 
pany, the  corporate  Trustee  may,  if  the  Railway  Company 
shall  deliver  to  it  a copy  of  a resolution  of  its  board  of  direc- 
tors stating  that  such  certificates  are  desired  for  the  purpose 
of  winding  up  or  dissolving  such  company  or  for  any  other 
purpose  approved  by  the  corporate  Trustee,  deliver  to  the 
Railway  Company  the  certificates  for  all  of  the  shares  of 
stock  of  such  other  company,  held  by  the  corporate  Trustee, 
which  certificates  shall  be  properly  endorsed,  and  the  shares  of 
stock  represented  by  such  certificates  shall  thereby  be  freed 
and  discharged  from  the  lien  of  this  indenture,  and  may  can- 
cel all  of  any  issue  of  bonds  or  other  obligations,  consti- 
tuting a lien  upon  the  property  of  said  company  so  merged, 
consolidated  with,  or  conveyed  to,  the  Railway  Company,  in 
the  possession  of  the  corporate  Trustee  hereunder,  and  any 
claim  against  said  company,  if  by  so  doing  this  indenture  will 
thereby  become  a lien  upon  said  property  to  at  least  as  great 
an  extent  as,  and  of  at  least  equal  rank  and  priority  with,  the 
lien  of  the  bonds  or  other  obligations  so  canceled. 

In  case  of  a merger  or  consolidation  with,  or  sale  or 
conveyance  to,  any  company  other  than  the  Railway  Com- 
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pany,  at  least  ninety  per  cent.  (90%)  of  the  shares  of  the  capi- 
tal stock  of  such  consolidated  company  or  of  the  company 
into  which  such  company  shall  have  been  merged,  or  of  such 
company  to  which  such  sale  or  conveyance  shall  have  been 
made,  shall  continue  to  be  held  subject  hereto,  notwithstanding 
such  merger,  consolidation,  sale  or  conveyance.  The  corporate 
Trustee  may  make,  or  consent  that  there  be  made,  any  ex- 
change, substitution,  cancelation  or  surrender  of  securities 
required  for  the  purposes,  or  in  accomplishment  of,  any  such 
sale,  merger  or  consolidation ; and  the  corporate  Trustee  may 
receive  the  opinion  of  any  counsel  approved  by  the  corporate 
Trustee  (and  such  counsel  may  be  the  counsel  of  the  Railway 
Company),  as  to  the  legal  effect  of  any  sale,  merger,  or  consol- 
idation, and  as  to  the  steps  necessary  to  be  taken  to  consum- 
mate the  same,  and  as  to  any  other  matter  under  this  section, 
and  such  opinion  shall  be  full  protection  to  the  Trustees  and 
each  of  them  for  any  action  taken  or  omitted  to  be  taken  by 
them  or  either  of  them  pursuant  thereto. 

Section  8. — Whenever  requested  by  the  Railway  Company, 

1 the  corporate  Trustee  may  consent  to  the  decrease  of  the 
capital  stock  of  any  company  any  of  the  stock  whereof  shall 
be  subject  hereto,  and  the  Trustees  and  the  corporate  Trustee 
may,  under  such  arrangements  as  the  corporate  Trustee  shall 
think  necessary  to  protect  their  rights  and  the  rights  of  the 
bondholders,  make  any  exchange,  cancelation  or  surrender  of 
securities  required  to  accomplish  any  such  decrease  of  the 
capital  stock  of  such  company;  provided , however,  that  the 
amount  of  stock  thereof  subject  hereto  shall  remain  propor- 
tionately as  large  after  such  decrease  as  before. 

Section  9. — The  corporate  Trustee  is  authorized  and 
' directed  to  cancel  the  $500,000  par  value  of  the  First  Mortgage 
Bonds  of  Chesterfield  and  Kershaw  Railroad  Company,  and 
the  $725,000  par  value  of  First  Mortgage  Five  Per  Cent. 
Twenty-Year  Gold  Bonds  of  The  South  Bound  Railroad  Com- 
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pany,  and  the  $600,000  par  value  of  First  Mortgage  Five 
Per  Cent.  Gold  Bonds  of  Seaboard  Air  Line  Belt  Railroad 
Company,  respectively,  whenever  the  same  or  any  thereof 
are  received  by  it,  and  to  deliver  the  same  so  canceled  to  the 
respective  trustees  of  the  mortgages  under  which  the  same 
are  respectively  issued,  or  to  the  Railway  Company,  or  to 
cremate  the  same,  or  to  consent  to  such  cancelation,  release  or 
cremation  before  said  bonds  respectively  are  received  by  it, 
and  to  consent  to,  and  to  take  any  and  all  steps  necessary  to 
secure,  the  release  and  discharge  of  said  mortgages  respect- 
ively. 

Whenever  the  property  of  Atlanta  and  Birmingham  Air 
Line  Railway  shall  be  merged  with  the  property  of  the  Rail- 
way Company,  whether  by  conveyance,  merger,  consolidation 
or  otherwise,  the  corporate  Trustee  is  hereby  authorized  and 
directed  to  cancel  the  entire  issue  of  Second  Mortgage 
Gold  Bonds  of  Atlanta  and  Birmingham  Air  Line  Railway 
when  received  by  it,  and  to  deliver  the  same  so  canceled  to  the 
trustees  of  said  Second  Mortgage,  or  to  the  Railway  Company, 
or  to  cremate  the  same,  or  to  consent  to  such  cancelation  or 
cremation  before  said  Second  Mortgage  Bonds  are  received 
by  it,  and  to  consent  to,  and  to  take  any  and  all  steps  necessary 
to  secure,  the  release  and  discharge  of  said  Second  Mortgage. 

Whenever  the  property  of  Atlantic,  Suwannee  River  and 
Gulf  Railway  Company  shall  be  merged  with  the  property  of 
the  Railway  Company,  whether  by  conveyance,  merger,  con- 
solidation or  otherwise,  the  corporate  Trustee  is  hereby  au- 
thorized and  directed  to  cancel  the  entire  issue  of  First 
Mortgage  Five  Per  Cent.  Fifty-Year  Sinking  Fund  Gold  Bonds 
of  Atlantic,  Suwannee  River  and  Gulf  Railway  Company 
when  received  by  it,  and  to  deliver  the  same  so  canceled  to 
the  trustee  of  said  mortgage  or  to  the  Railway  Company,  or 
to  cremate  the  same,  or  to  consent  to  such  cancelation  or 
cremation  before  said  bonds  are  received  by  it,  and  to  consent 
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to,  and  to  take  any  and  all  steps  necessary  to  secure,  the 
release  and  discharge  of  said  mortgage. 

Whenever  the  property  of  Catawba  Valley  Railway  shall 
be  merged  with  the  property  of  the  Railway  Company,  whether 
by  conveyance,  merger,  consolidation  or  otherwise,  the  cor- 
porate Trustee  is  hereby  authorized  and  directed  to  cancel  the 
entire  issue  of  First  Mortgage  Five  Per  Cent.  Gold  Bonds 
of  Catawba  Valley  Railway  when  received  by  it,  and  to  de- 
liver the  same  so  canceled  to  the  trustees  of  said  mortgage  or 
to  the  Railway  Company,  or  to  cremate  the  same,  or  to  con- 
sent to  such  cancelation  or  cremation  before  said  bonds  are 
received  by  it,  and  to  consent  to,  and  to  take  any  and  all  steps 
necessary  to  secure,  the  release  and  discharge  of  said  mort- 
gage. 

Whenever  the  property  of  Tallahassee,  Perry  and 
Southeastern  Railway  shall  be  merged  with  the  property  of 
the  Railway  Company,  whether  by  conveyance,  merger,  con- 
solidation or  otherwise,  the  corporate  Trustee  is  hereby  au- 
thorized and  directed  to  cancel  the  entire  issue  of  First 
Mortgage  Five  Per  Cent.  Bonds  of  Tallahassee,  Perry  and 
Southeastern  Railway  when  received  by  it,  and  to  deliver  the 
same  so  canceled  to  the  trustee  of  said  mortgage  or  to  the 
Railway  Company,  or  to  cremate  the  same,  or  to  consent  to 
such  cancelation  or  cremation,  before  said  bonds  are  received 
by  it,  and  to  consent  to,  and  to  take  any  and  all  steps  necessary 
to  secure,  the  release  and  discharge  of  said  mortgage. 

Whenever  all  outstanding  old  obligations  of  any  issue 
mentioned  in  Section  1 of  Article  Two  of  this  indenture  shall 
be  deposited  with  the  corporate  Trustee  hereunder,  whether 
pursuant  to  the  provisions  of  said  Section  1 or  otherwise, 
(except  lost  or  destroyed  bonds  for  which  satisfactory  indem- 
nity may  have  been  given),  or  whenever  all  thereof,  except 
those  then  deposited  hereunder,  shall  be  paid  or  otherwise 
discharged,  or  amounts  sufficient  to  pay  the  same  shall  have 
been  deposited  with  the  corporate  Trustee  hereunder  under 
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the  provisions  of  Section  1 of  Article  Two  hereof,  or  shall 
have  been  deposited  for  the  purpose  of  paying  the  same 
with  the  corporate  Trustee  hereunder  or  with  the  trus- 
tee under  the  indenture  securing  the  same;  the  cor- 
porate Trustee  in  its  discretion  may,  and  at  the  re- 
quest of  the  Kailway  Company  shall,  cancel  all  the  obliga- 
tions of  such  issue  in  the  hands  of  the  corporate  Trustee,  pro- 
vided that  there  is  then  existing  no  lien  or  charge  junior  to  the 
lien  or  charge  securing  said  obligations  so  to  be  can- 
celed and  prior  to  the  lien  of  this  indenture  on  any  part 
of  the  trust  estate  covered  by  said  indenture  securing 
said  obligations,  and  provided  that  it  will  thereupon  become 
possible  to  cause  said  indenture  to  be  canceled  and  discharged 
of  record;  and,  in  such  event,  the  corporate  Trustee  shall,  at 
the  expense  of  the  Railway  Company,  cause  the  mortgaged 
premises  and  property  embraced  in  such  indenture  to  be  re- 
leased and  discharged  from  the  lien  thereof,  and  may  for  that 
purpose  surrender  the  canceled  obligations  and  deposit  with 
the  trustee  of  such  indenture  all  or  any  portion  of  the  cash 
deposited  (whether  under  the  provisions  of  this  section  or 
Section  1 of  Article  Two)  with  the  corporate  Trustee  as  above 
mentioned,  but  the  Railway  Company  shall  first  make  ef- 
fective provision  satisfactory  to  the  corporate  Trustee 
for  the  surrender  and  delivery  to  it  hereunder  of  all 
stocks,  bonds  and  securities  pledged  under  such  inden- 
ture so  to  be  canceled  and  discharged  that  are  assigned  or 
pledged,  or  agreed  to  be  assigned  or  pledged,  hereunder, 
and,  furthermore,  the  Railway  Company  shall  first  execute 
or  shall  cause  to  be  executed  all  conveyances  or  instruments 
of  further  assurance  that  may  be  necessary  for  the  purpose 
of  effectually  subjecting  to  the  lien  and  operation  hereof  the 
property  covered  by  said  indenture,  and  shall  furnish  to  the 
Trustees  the  written  opinion  of  counsel  for  the  Railway  Com- 
pany to  the  effect  that  such  conveyances  or  instruments  are 
sufficient  for  such  purpose,  or  shall  furnish  the  opinion  of 
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such  counsel  that  no  conveyance  or  instrument  of  further 
assurance  is  necessary  for  such  purpose. 

Whenever  all  of  any  issue  of  bonds  or  obligations  shall  be 
deposited  with  the  corporate  Trustee  hereunder,  or  whenever 
all  thereof,  except  those  then  deposited  with  the  cor- 
porate Trustee  hereunder,  shall  be  paid  or  otherwise 
discharged,  or  amounts  sufficient  to  pay  the  same  shall 
have  been  deposited,  for  the  purpose  of  such  payment, 
with  the  corporate  Trustee  hereunder  or  with  the  trustee 
under  the  instrument  securing  the  same,  then,  if  all  the  prop- 
erty, whether  railways  or  bonds  or  shares  of  capital  stock,  con- 
veyed, mortgaged,  transferred  or  pledged  as  security  for  such 
issue  of  bonds  or  obligations  shall  be,  or  shall  be  made,  subject 
directly  to  the  lien  of  this  indenture,  free  from  any  other  lien 
prior  to  this  indenture,  other  than  some  lien  prior  also  to 
the  lien  of  the  instrument  securing  said  issue  of  bonds  or  obli- 
gations, the  corporate  Trustee  may,  and  at  the  request  of  the 
Railway  Company  shall,  provided  that  it  will  thereupon  be- 
come possible  to  cause  the  instrument  securing  such  bonds  or 
obligations  to  be  canceled  and  discharged  of  record,  cancel 
all  the  bonds  or  obligations  of  such  issue  in  the  hands  of 
the  corporate  Trustee,  and  shall  cause,  or  permit  the  Rail- 
way Company  to  cause,  the  mortgage,  trust  deed,  or  trust 
agreement  securing  the  same  to  be  canceled  or  discharged 
of  record,  and  the  mortgaged  or  pledged  premises  and  prop- 
erty embraced  therein  to  be  released  from  such  mortgage, 
trust  deed  or  trust  agreement,  and  may  for  that  purpose 
surrender  the  canceled  bonds  or  obligations;  provided  that 
all  bonds  or  other  obligations  or  shares  of  capital  stock 
pledged  or  assigned  under  such  mortgage,  trust  deed,  or  trust 
agreement,  in  the  possession,  or  under  the  control  of,  the 
trustee  thereof,  shall  be  delivered  to  the  corporate  Trustee 
hereunder  as  further  security  for  the  refunding  bonds. 

The  corporate  Trustee  may  receive  the  opinion  of  any  coun- 
sel approved  by  it  (and  such  counsel  may  be  counsel  for  the 
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Railway  Company)  as  conclusive  evidence  that  it  is  authorized 
under  the  provisions  of  this  section  to  cancel  and  surrender 
any  such  bonds  or  obligations  and  any  mortgage  or  other  in- 
strument securing  the  same,  or  to  take  any  other  action  pro- 
vided for  in  this  section. 

Section  10. — Whenever  any  default  hereunder  shall  have  Majority  of 

. . bondholders 

happened,  or  any  right  of  the  Trustees  or  either  of  them  to  en-  may  wah^e 
ter  upon  the  premises  or  to  collect  and  retain  the  interest  and 
dividends  on  securities  subject  hereto  or  to  vote  on  any  of  the 
stock  subject  hereto  shall  have  arisen,  then,  and  in  every  such 
case,  if  at  any  time  before  any  sale  of  the  trust  estate  shall 
have  been  made  pursuant  to  the  provisions  of  Section  4 of  Arti- 
cle Six,  whether  before  or  after  the  principal  of  the  refunding 
bonds  shall  have  been  declared  due  and  payable,  all  arrears  of 
interest  upon  the  refunding  bonds,  with  interest  at  the  rate  of 
five  per  cent.  ( 5 %)  per  annum  on  overdue  instalments  of  inter- 
est, together  with  the  reasonable  charges  and  expenses  of  the 
Trustees,  their  agents  and  attorneys,  shall  either  be  paid  by  the 
Railway  Company  or  be  collected  out  of  the  trust  estate,  the 
holders  of  a majority  in  amount,  of  the  refunding  bonds  then 
outstanding,  by  written  notice  to  the  Railway  Company  and  to 
the  corporate  Trustee,  may  waive  such  default  and  its  conse- 
quences, or  any  such  right  of  the  Trustees  or  either  of  them  to 
enter  upon  the  premises,  or  to  collect  and  retain  the  interest 
and  dividends  on  securities  subject  hereto,  or  to  vote  on  any  of 
the  stock  subject  hereto;  and  thereupon  the  Railway  Company 
and  the  Trustees  and  each  of  them  shall  be  restored  to  their 
former  positions  and  rights  hereunder  in  respect  of  the  mort- 
gaged premises  and  the  shares  of  stock  and  the  bonds,  obliga- 
tions and  other  property  subject  hereto;  but  no  such  waiver 
shall  extend  to  or  affect  any  subsequent  default  or  impair  any 
right  consequent  thereon.  This  section  does  not  apply  where 
the  principal  of  the  refunding  bonds  shall  become  due  because 
fifty  years  from  the  date  hereof  shall  have  elapsed,  or  because 
they  have  been  called  for  redemption  and  the  redemption  date 
has  arrived. 
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ARTICLE  SIX. 

Remedies  of  the  Trustees  and  Bondholders. 

Detached  Section  1. — Neither  any  coupon  belonging  to  any  coupon 

payment  refunding  bond,  nor  any  claim  for  interest  on  any  registered 
refunding  bond,  which  in  any  way  at  or  after  maturity,  shall 
have  been  transferred  or  pledged  separate  or  apart  from  the 
bond  to  which  it  relates,  shall,  unless  accompanied  by  such 
bond,  be  entitled,  in  case  of  a default  hereunder,  to  any  benefit 
of  or  from  this  indenture,  except  after  the  prior  payment  in 
full  of  the  principal  of  the  refunding  bonds,  and  of  all  coupons 
and  interest  obligations  not  so  transferred  or  pledged. 

Events  of  de-  Section  2. — If  one  or  more  of  the  following  events,  herein 

fault.  & ’ 

called  the  events  of  default,  shall  happen,  that  is  to  say : 

(a)  Default  shall  be  made  in  the  payment  of  any  in- 
stalment of  interest  on  any  of  the  refunding  bonds,  when 
and  as  the  same  shall  become  payable  as  therein  and 
herein  expressed,  and  such  default  shall  continue  for  the 
period  of  six  months ; 

(b)  Default  shall  be  made  in  the  payment  of  the 
principal  of  any  of  the  refunding  bonds  when  the  same 
shall  become  due  and  payable,  either  by  the  terms  thereof, 
or  otherwise,  as  herein  provided,  or  any  part  thereof ; 

(c)  Default  shall  be  made  in  the  observance  or  per- 
formance of  any  other  of  the  covenants,  conditions  and 
agreements  on  the  part  of  the  Railway  Company,  in  the 
refunding  bonds  or  in  this  indenture  contained,  and  such 
default  shall  continue  for  the  period  of  six  months  after 
written  notice  to  the  Railway  Company  from  the  Trus- 
tees or  either  of  them  specifying  such  default  and  requir- 
ing the  same  to  be  remedied ; 

( d ) An  order  shall  be  made  for  the  appointment  of  a 
permanent  receiver  or  receivers  of  the  Railway  Company, 
or  of  the  trust  estate,  or  of  any  part  thereof ; 

(e)  Default  shall  be  made  in  the  payment  of  the  prin- 
cipal or  interest  of  any  of  the  bonds  issued  under  or  se- 
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cured  by  a lien  prior  to  the  lien  of  this  indenture,  upon 
any  part  of  the  trust  estate,  and  such  default  shall  con- 
tinue for  the  period  of  sixty  days ; 

then,  and  in  every  such  case,  the  individual  Trustee,  if  the  individual 

. . Trustee’s 

corporate  Trustee,  by  written  notice  to  the  Railway  Company,  right  of^entry 
shall  state  that  it  deems  it  advisable,  by  his  agents  or  attor- 
neys may  forthwith  enter  into  or  upon  all  or  any  part  of  the 
railroads,  rolling  stock,  property,  lands,  rights,  interests, 
franchises  and  premises  hereby  conveyed  or  assigned, 
or  intended  so  to  be,  and  conveyed  or  assigned,  or 
intended  to  be  conveyed  or  assigned,  by  any  indenture 
supplementary  hereto,  and  each  and  every  part  thereof,  and 
may  exclude  the  Railway  Company,  its  agents  and  servants, 
wholly  therefrom,  and,  having  and  holding  the  same,  may  use, 
operate,  manage  and  control  said  railroads  and  other  prem-  ‘ 
ises  and  property,  regulate  the  tolls  for  the  transportation  of 
passengers  and  freight  thereon,  and  conduct  the  business 
thereof,  either  personally  or  by  his  managers,  superintend- 
ents, receivers,  agents,  servants  or  attorneys ; and  upon  every 
such  entry,  the  individual  Trustee  may,  at  the  expense  of  the 
trust  estate,  from  time  to  time,  either  by  purchase,  repair  or 
construction,  maintain  and  restore,  and  may  insure  or  keep 
insured,  the  rolling  stock,  tools,  machinery  and  other  prop- 
erty, buildings,  bridges  and  structures  erected  or  provided  for 
use  in  connection  with  said  railways  and  other  premises, 
whereof  he  shall  become  possessed  as  aforesaid,  in  the  same 
manner  and  to  the  same  extent  as  is  usual  with  railway  com- 
panies, and  likewise  may,  from  time  to  time,  at  the  expense  of 
the  trust  estate,  make  all  necessary  or  proper  repairs,  re- 
newals, replacements,  alterations,  additions,  betterments  and 
improvements  thereto  and  thereon  that  to  him  may  seem  judi- 
cious; and  the  individual  Trustee  in  such  case  shall  have  the 
right  to  manage  the  mortgaged  premises  and  property,  and 
to  carry  on  the  business  and  to  exercise  all  the  rights  and 
powers  of  the  Railway  Company,  either  in  the  name  of  said 
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Company  or  otherwise,  as  he  shall  deem  best ; and  he  shall  be 
entitled  to  collect  and  receive  all  tolls,  earnings,  income,  rents, 
issues  and  profits  of  the  mortgaged  premises  and  property,  and 
every  part  thereof,  at  the  time  subject  to  this  indenture,  except 
the  income  from  stocks,  bonds  and  other  obligations  in  the  pos- 
session of  the  corporate  Trustee  or  of  the  trustee  or  trustees 

Application  of  some  prior  mortgage  or  deed  of  trust:  and  after  deduct- 

of  income.  . ^ 

ing  the  expenses  of  operating  said  railways  and  other 
premises  and  of  conducting  the  business  thereof,  and  of  re- 
pairs, maintenance,  renewals,  replacements,  alterations,  addi- 
tions, betterments  and  improvements,  and  all  payments  which 
may  be  made  for  taxes,  assessments,  insurance,  and  prior  or 
other  proper  charges  upon  the  trust  estate  or  any  part  thereof, 
as  well  as  just  and  reasonable  compensation  for  the  services  of 
'the  Trustees  and  for  the  services  of  all  counsel,  agents  and 
employees  by  them  or  either  of  them  properly  engaged  and 
employed,  he  shall  apply  the  moneys  arising  as  aforesaid  as 
follows : 

not  ciue.ncipal  First. — In  case  the  principal  of  the  refunding  bonds 

shall  not  have  become  due,  to  the  payment  of  the 
interest  as  herein  provided,  in  the  order  of  the  maturity  of  the 
instalments  of  such  interest,  with  interest  thereon  at  the  rate 
of  five  per  cent.  (5% ) a year,  such  payments  to  be  made  ratably 
to  the  persons  entitled  thereto  without  discrimination  or  pref- 
erence ; 

—if  principal  Second. — In  case  the  principal  of  the  refunding  bonds 

shall  have  become  due,  first,  to  the  payment  of  the  accrued  in- 
terest (with  interest  on  the  overdue  instalments  thereof  at  the 
rate  of  five  per  cent.  (5% ) a year  in  the  order  of  the  maturity 
of  the  instalments,  and  next,  if  any  surplus  remain,  towards 
the  payment  of  the  principal  of  all  the  refunding  bonds,  such 
payments  in  every  instance  to  be  made  ratably  to  the  persons 
entitled  thereto,  without  any  discrimination  or  preference. 

These  provisions,  however,  are  not  intended  in  anywise 
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to  modify  the  provisions  of  Section  1 of  this  Article,  but  are 
subject  thereto. 

Upon  the  payment  in  full  of  whatever  may  be  due  for  prin-  Upon  payment 
cipal  or  interest,  and  be  payable  for  other  purposes,  and  after  RaiiwaySt 

. . . n , Company  and 

making  provision  satisfactory  to  the  Trustees  for  the  payment  Trusses  re- 
of  the  semi-annual  instalment  of  interest  upon  the  refunding  mer  p°sition- 
bonds  then  next  maturing,  the  premises  shall  be  returned  to 
the  Kailway  Company,  and  the  Railway  Company  and  the 
Trustees  and  each  of  them  shall  be  restored  to  their  former 
positions  and  rights  hereunder  in  respect  to  the  mortgaged 
premises  and  the  shares  of  stock  and  the  bonds  and  other 
property  at  the  time  subject  hereto. 

Section  3. — If  one  or  more  of  the  events  of  default  shall  Declaration  of 
happen,  then,  and  in  every  such  case,  the  Trustees  or  the  cor- “olfdson de- 
porate  Trustee  may,  and  upon  the  written  request  of  twenty-  fault‘ 
five  per  cent.  (25%)  in  amount  of  the  refunding  bonds 
then  outstanding  shall,  by  notice  in  writing  delivered  to  the 
chairman  of  the  board  or  the  president  of  the  Railway 
Company,  or  mailed  to  it  at  Portsmouth,  Virginia,  declare  the 
principal  of  all  the  refunding  bonds  then  outstanding  to  be 
due  and  payable  immediately;  and  upon  any  such  declaration 
the  same  shall  become  and  he  due  and  payable  immediately, 
anything  in  this  indenture,  or  in  said  bonds,  to.  the  contrary 
notwithstanding. 

This  provision,  however,  is  subject  to  the  condition  thatWaiverof 
if,  at  any  time  after  the  principal  of  said  bonds  shall  have  maturity  by 
been  so  declared  due  and  payable  and  before  any  sale  of  the 
trust  estate  shall  have  been  made  pursuant  to  the  provisions 
of  Section  4 of  this  Article,  all  interest  in  arrears  upon  such 
bonds,  with  interest  at  the  rate  of  five  per  cent.  (5%) 
per  annum  on  overdue  instalments  of  interest,  together 
with  the  reasonable  charges  and  expenses  of  the  Trus- 
tees, their  agents  and  attorneys,  shall  either  be  paid  by  the 
Railway  Company,  or  be  collected  out  of  the  trust  estate,  then, 
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judicial  pro- 
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an  entirety. 
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and  in  every  such  case,  the  holders  of  a majority  in  amount 
of  the  refunding  bonds,  by  written  notice  to  the  Railway 
Company  and  to  the  corporate  Trustee,  may  waive  such  de- 
fault and  rescind  and  annul  such  declaration  and  its  conse- 
quences, and  in  that  event  the  premises  shall  be  returned  to  the 
Railway  Company;  but  no  such  waiver  shall  extend  to  or 
affect  any  subsequent  default  or  impair  any  right  consequent 
thereon. 

Section  4. — If  one  or  more  of  the  events  of  default  shall 
happen,  then  and  in  every  such  case  the  Trustees,  personally 
or  by  attorney,  if  the  corporate  Trustee  shall  deem  it  advis- 
able, (1)  may  sell,  subject  to  the  then  prior  existing  liens  there- 
on, to  the  highest  and  best  bidder,  all  and  singular,  the  prop- 
erty and  premises  covered  by  this  indenture,  including  shares 
of  capital  stock,  bonds  and  other  obligations,  and  all  right, 
title,  interest,  claim  and  demand  therein,  and  the  right  of  re- 
demption thereof ; which  sale  or  sales  shall  be  made  at  public 
auction,  at  such  place  in  the  City  of  New  York,  in  the  State  of 
New  York,  or  at  such  other  place  or  places,  and  at  such  time 
or  times,  and  upon  such  terms  as  the  Trustees  may  fix  and 
briefly  specify  in  the  notice  of  sale  to  be  given  as  herein  pro- 
vided, or  as  may  be  required  by  law;  or  (2)  may  proceed  to 
protect  and  enforce  their  rights,  and  the  rights  of  the  bond- 
holders under  this  indenture,  by  suit  or  suits  in  equity  or  at 
law,  whether  for  specific  performance  of  any  covenant  or 
agreement  contained  herein,  or  in  aid  of  the  execution  of  any 
power  herein  granted,  or  for  any  foreclosure  hereunder,  or 
for  the  enforcement  of  any  other  appropriate,  legal  or  equit- 
able remedy  as  the  Trustees,  being  advised  by  counsel,  shall 
deem  most  effectual  to  protect  and  enforce  any  of  their  rights 
or  duties  hereunder. 

Section  5. — In  the  event  of  any  sale,  whether  made  under 
the  power  of  sale  herein  granted  or  conferred,  or  under  or  by 
virtue  of  judicial  proceedings,  the  whole  of  the  property 
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subject  to  this  indenture  shall  be  sold  in  one  parcel  and  as 
an  entirety,  including  all  the  rights,  titles,  estates,  railways, 
equipment,  franchises,  leases,  leasehold  interests,  contracts, 
stocks,  bonds  and  other  real  and  personal  property  of  every 
name  and  nature,  unless  such  sale  as  an  entirety  is  impracti- 
cable  by  reason  of  some  statute  or  other  cause  or  unless  the  “ondhofdeJs 
holders  of  a majority  in  amount  of  the  refunding  bonds  ™£eest  °ther' 
then  outstanding  shall  in  writing  request  the  Trustees  to  cause 
said  premises  to  be  sold  in  parcels,  in  which  case  the  sale  shall 
be  made  in  such  parcels  and  in  such  order  as  may  be  specified 
in  such  request.  The  Railway  Company  for  itself  and  all  per-  RjsM  to^mar- 
sons  and  corporations  hereafter  claiming  through  or  under  it 
or  who  may  at  any  time  hereafter  become  holders  of  liens 
junior  to  the  lien  of  this  indenture,  hereby  expressly  waives 
and  releases  all  right  to  have  the  properties  and  estate  com- 
prised in  the  security  intended  to  be  created  by  this  inden- 
ture marshalled  upon  any  foreclosure  or  other  enforcement 
hereof,  and  the  Trustees,  or  any  court  in  which  the  foreclosure 
of  this  mortgage  or  administration  of  the  trusts  hereby  created 
is  sought,  shall  have  the  right  as  aforesaid  to  sell  the  entire 
property  of  every  description  comprised  in  or  subject  to  the 
trusts  created  by  this  indenture,  as  a whole  in  a single  lot. 

Section  6. — Notice  of  any  sale  pursuant  to  any  provision  Notice  of  sale- 
of  this  indenture  shall  state  the  time  and  place  when  and 
where  the  same  is  to  be  made,  and  shall  contain  a brief  general 
description  of  the  property  to  be  sold,  and  shall  be  sufficiently 
given  if  published  once  in  each  week  for  four  successive 
weeks  prior  to  such  sale  in  a daily  newspaper  published  in  the 
City  of  New  York,  a daily  newspaper  published  in  Baltimore, 
Maryland,  and  a daily  newspaper  published  in  Richmond, 

Virginia,  unless  another  and  different  notice  or  another 
and  different  publication  thereof  shall  be  required  by  law,  in 
which  event  the  notice  or  publication,  or  both,  thus  required 
shall  be  given  and  made. 


Sec.  7. 


Akticle  Six. 


Vesting  title 
in  purchaser. 


ments.rn"  The  corporate  Trustee,  from  time  to  time,  may  adjourn 

any  sale  to  be  made  under  the  provisions  of  this  indenture, 
by  announcement  at  the  time  and  place  appointed  for  such 
sale,  or  for  such  adjourned  sale  or  sales;  and,  without  further 
notice  or  publication,  such  sale  may  be  made  at  the  time  and 
place  to  which  the  same  shall  be  so  adjourned. 

Section  7. — Upon  the  completion  of  any  sale  or  sales  under 
this  indenture,  the  Trustees  shall  make  and  deliver  to  the 
accepted  purchaser  or  purchasers  of  the  property  so  sold, 
a good  and  sufficient  deed  or  deeds  or  assignment  or  assign- 
ments for  the  same,  and  shall  assign  and  transfer  to  the 
accepted  purchaser  or  purchasers  the  certificates  for  the 
shares  of  stock  and  the  bonds,  obligations  and  other  like  prop- 
erty so  sold,  and  shall  deliver  to  such  purchaser  or  purchasers 
such  of  said  securities  as  shall  be  in  the  possession  of  them 
or  either  of  them. 

The  corporate  Trustee  and  its  successors  hereunder  here- 
by are  made  and  appointed  the  true  and  lawful  attorney  or 
attorneys  irrevocable  of  the  Railway  Company  and  of  the 
Trustees  and  of  the  individual  Trustee  in  its  or  their  name 
and  stead,  to  make  all  necessary  transfers  aforesaid,  and 
for  that  purpose  it  and  its  successors  may  execute  all  neces- 
sary acts  of  assignment  and  transfer,  and  may  substitute  one 
or  more  persons  with  like  power,  the  Railway  Company  and 
the  Trustees  hereby  ratifying  and  confirming  all  that  its  and 
their  said  attorney  or  attorneys  shall  lawfully  do  by  virtue 
hereof. 

sale  to  divest  Any  sale  or  sales  made  under  or  by  virtue  of  this  inden- 

all interest 

company17  ^ure’  wither  under  the  power  of  sale  hereby  granted  and 
conferred,  or  under  and  by  virtue  of  judicial  proceedings, 
shall  operate  to  divest  all  right,  title,  interest,  claim  and  de- 
mand whatsoever,  at  law  or  in  equity,  of  the  Railway 
Company,  or  any  person  claiming  or  to  claim  by,  through  or 
under  it,  of,  in  and  to  the  property  so  sold,  and  shall  be  a 


Conveyances 
by  corporate 
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perpetual  bar,  both  in  law  and  in  equity,  against  the  Bailway 
Company,  its  successors  and  assigns,  and  against  all  per- 
sons  claiming  or  to  claim  the  property  sold,  or  any  part  there- 
of, either  through  or  under  the  Bail  way  Company,  its  succes- 
sors or  assigns  ; and  the  receipt  of  the  Trustees  or  the  cor-  Trustees’  re- 

ceipt  a suffi- 

porate  Trustee  for  the  purchase  money  paid  on  such  sale  shall  discharge 

A ^ a.  to  purchaser. 

be  a sufficient  discharge  to  the  purchaser,  without  any  liability 
upon  the  part  of  the  purchaser,  or  his  representatives,  gran- 
tees or  assigns,  to  see  to  the  application  of  the  purchase  money 
or  in  any  manner  whatsoever  be  answerable  for  any  loss, 
misapplication  or  non-application  of  any  such  purchase  money 
or  any  part  thereof,  or  to  inquire  as  to  the  authorization, 
necessity,  expediency  or  regularity  of  any  such  sale.  The  per-  Personal  prop- 
sonal  property  and  chattels  conveyed  or  intended  to  be  con-  gaged?' except 

. . securities,  to 

veyed  by  or  pursuant  to  this  indenture,  other  than  stocks,  ^^emed 
bonds  and  other  securities  and  claims,  shall  be  real  estate 
for  all  the  purposes  of  this  indenture,  and  shall  be  held  and 
taken  to  be  fixtures  and  appurtenances  of  the  said  railways, 
and  part  thereof,  and  are  to  be  used  and  sold  therewith  and 
not  separate  therefrom  except  as  herein  otherwise  provided. 

Section  8. — In  case  of  any  sale,  whether  under  the  power  principal  to 
of  sale  herein  granted  or  pursuant  to  judicial  proceedings,  the  on  sale, 
principal  sums  of  all  the  refunding  bonds  then  outstanding,  if 
not  previously  due,  shall  immediately  thereupon  become  due 
and  payable,  anything  in  said  bonds  or  in  this  indenture  con- 
tained to  the  contrary  notwithstanding. 

Section  9.— The  purchase  money,  proceeds  and  avails  of  Application 
any  such  sale,  whether  under  the  power  of  sale  herein  granted  of  sale ee  s 
or  pursuant  to  judicial  proceedings,  together  with  any  other 
sums  which  then  may  be  held  by  the  Trustees,  or  either  of 
them,  under  any  of  the  provisions  of  this  indenture  as  part 
of  the  trust  estate  or  the  proceeds  thereof,  shall  be  applied  as 
follows : 
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—first,  to  First. — To  the  payment  of  the  costs  and  expenses  of  such 

payment  of 

expenses,  sale,  including  a reasonable  compensation  to  the  Trustees,  their 
agents,  attorneys  and  counsel,  and  of  all  expenses,  liabilities 
and  advances  made  or  incurred  by  the  Trustees,  or  either  of 
them,  in  the  premises,  and  to  the  payment  of  all  taxes,  assess- 
ments or  liens  superior  to  the  lien  of  this  indenture,  except 
such  liens,  taxes,  assessments  and  other  charges  subject  to 
which  the  property  shall  have  been  sold ; 

—second,  to  Second. — To  the  payment  of  the  whole  amount  then  due 

payment  of  x ^ 

interest*^ and  or  ™Paid  upon  the  refunding  bonds  then  outstanding  for 
principal  and  interest,  including  all  arrears  of  interest,  with 
interest  at  the  rate  of  five  per  cent.  (5%)  per  annum;  and 
in  case  such  proceeds  shall  be  insufficient  to  pay  in  full  the 
whole  amount  so  due  and  unpaid,  then  to  the  payment  of  such 
principal  and  interest,  without  preference  or  priority  of 
principal  over  interest,  or  of  interest  over  principal,  or  of 
any  instalment  of  interest  over  any  other  instalment  of  inter- 
est, ratably  to  the  aggregate  of  such  principal  and  interest, 
subject , however , to  the  provisions  of  Section  1 of  this  Article; 

—third,  jmr-  Third. — The  surplus,  if  any,  shall  be  paid  to  the  Railway 

pany Com"  Company,  its  successors  or  assigns,  or  to  whosoever  may  be 
lawfully  entitled  to  receive  the  same. 

Purchaser  Section  10. — In  case  of  any  sale  hereunder,  whether  under 

permitted  to 

aSdlycou°podns  the  Power  °f  sale  herein  granted  or  pursuant  to  judicial  pro- 
of purSSse  ceedings,  any  purchaser,  for  the  purpose  of  making  settle- 
ment or  payment  for  the  property  purchased,  shall  be  entitled 
to  use  and  apply  any  refunding  bonds  and  appurtenant 
coupons  by  presenting  such  bonds  and  coupons,  in  order 
that  there  may  be  credited  thereon  the  sums  applicable 
to  the  payment  thereof  out  of  the  net  proceeds  of  such 
sale  to  the  owner  of  such  bonds  and  coupons  as  his 
ratable  share  of  such  net  proceeds,  after  the  deduction  of  fcosts, 
expenses,  compensations  and  other  charges;  and  thereupon 
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such  purchaser  shall  be  credited,  on  account  of  such  purchase  Bondholders 

and  Trustees 

price  payable  by  him,  with  the  sum  applicable  out  of  such  net  flowed  to  bid. 
proceeds  to  the  payment  of,  or  as  credit  on,  the  bonds  and 
coupons  so  presented ; and,  at  any  such  sale,  any  bondholders, 
or  the  Trustees,  may  bid  for  and  may  purchase  such  property, 
and  may  make  payment  therefor  as  aforesaid,  and,  upon  com- 
pliance with  the  terms  of  sale,  may  hold,  retain,  possess 
and  dispose  of  such  property  in  their  own  absolute  right, 
without  further  accountability. 

Section  11. — Anything  in  this  indenture  contained  to  the  Majority of 
contrary  notwithstanding,  the  holders  of  a majority  in  amount  ceemn-s0loS10" 
of  the  refunding  bonds  then  outstanding,  from  time  to  time, default- 
shall  have  the  right  to  direct  and  control  the  method  and 
place  of  conducting  any  and  all  proceedings  for  any  sale  of 
the  property  hereby  mortgaged  or  pledged,  or  for  the  fore- 
closure of  this  indenture,  or  for  the  appointment  of  a receiver. 

Section  12. — In  case  the  Trustees,  or  either  of  them,  shall  Railway 

Company  and 

have  proceeded  to  enforce  any  right  under  this  indenture,  by  ^1?  to  for- 
foreclosure  or  otherwise,  and  such  proceedings  shall  have  ^fte^minatfon 
been  discontinued  or  abandoned  because  of  waiver,  or  for  to  enforce 
any  other  reason,  or  shall  have  been  determined  adversely  to 
the  Trustees,  or  in  case  there  shall  be  a waiver,  as  provided  in 
Section  10  of  Article  Five  hereof,  of  any  default ; or  a waiver, 
as  therein  provided,  of  any  right  on  the  part  of  the  Trustees  or 
bondholders ; then,  and  in  every  such  case,  the  Railway  Com- 
pany and  the  Trustees,  and  each  of  them,  shall  be  restored  to 
their  former  positions  and  rights  hereunder  in  respect  of  the 
mortgaged  premises  and  the  shares  of  stock  and  the  bonds, 
obligations  and  other  property  subject  hereto. 

Section  13. — The  Railway  Company  covenants  that  (1)  in  on  default  in 
case  default  shall  be  made  in  the  payment  of  any  interest  on  teresfor  prin- 

* # cipal,  Railway 

any  refunding  bonds  at  any  time  outstanding  and  such  de- JompMy^ 
fault  shall  continue  for  a period  of  six  months,  or  (2)  in^oie  amount 
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case  default  shall  be  made  in  the  payment  of  the  principal 
of  any  such  bonds  when  the  same  shall  become  payable ; then 
upon  demand  of  the  corporate  Trustee,  the  Railway  Company 
will  pay  to  the  Trustees,  for  the  benefit  of  the  holders  of  the 
refunding  bonds  and  coupons  then  outstanding,  the  whole 
amount  due  and  payable  on  all  such  bonds  and  matured  cou- 
pons then  outstanding  for  principal  or  interest,  or  both,  as  the 
case  may  be,  with  interest  at  the  rate  of  five  per  cent.  (5%) 
per  annum  upon  the  overdue  principal  and  interest;  and 
in  case  the  Railway  Company  shall  fail  to  pay  the  same 
forthwith  upon  such  demand,  the  Trustees,  in  their  own  name 
and  as  trustees  of  an  express  trust,  shall  be  entitled  to  sue 
for  and  to  recover  judgment  for  the  whole  amount  so  due  and 
unpaid. 

Trustees  en-  The  Trustees  shall  be  entitled  to  sue  and  recover  judgment 
cover  judg-  as  aforesaid,  either  before  or  after  or  during  the  pendency 

ment  though 

other  pro-  0f  any  proceedings  for  the  enforcement  of  the  lien  of  this 

ceedings  * ± ° 

pending.  indenture,  and  the  right  of  the  Trustees  to  sue  and  recover 
such  judgment  shall  not  be  affected  by  any  sale  hereunder,  or 
by  the  exercise  of  any  other  right,  power  or  remedy  for  the 
enforcement  of  the  provisions  of  this  indenture,  or  for  the 
After  sale  foreclosure  of  the  lien  thereof;  and,  in  case  of  a sale 

Trustees  en* 

titied^to  coi- of  the  mortgaged  or  pledged  property,  the  Trustees,  in 
ciency.  their  own  name  and  as  trustees  of  an  express  trust, 
shall  be  entitled  to  enforce  payment  of,  and  to  receive  all 
amounts  then  remaining  due  and  unpaid  upon,  any  and  all  of 
the  refunding  bonds  and  coupons  then  outstanding,  for  the 
benefit  of  the  holders  thereof,  and  shall  be  entitled  to  sue 
for  and  recover  judgment  for  any  portion  of  the  said 
Recovery  of  debt  remaining  unpaid,  with  interest.  No  recovery  of  any 
to  affect  lien,  such  judgment  by  the  Trustees,  and  no  lien  or  levy  of  any 
execution  upon  property  subject  to  the  lien  of  this  indenture, 
or  upon  any  other  property,  shall  in  any  manner,  or  to  any 
extent,  affect  the  lien  of  this  indenture  upon  the  property,  or 
any  part  thereof,  subject  to  this  indenture,  or  any  liens,  rights,- 
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powers  or  remedies  of  either  or  both  of  the  Trustees  here- 
under, or  any  liens,  rights,  powers  or  remedies  of  the  holders 
of  the  refunding  bonds,  but  such  liens,  rights,  powers  and 
remedies  shall  continue  unimpaired  as  before. 

Any  moneys  thus  collected  by  the  Trustees  under  this  sec- Application 
tion  shall  be  applied  by  the  Trustees  or  Trustee  receiving  the  covm°edeys  re 
same,  first,  to  the  payment  of  the  expenses,  disbursements  and 
compensation  of  the  Trustees,  their  agents  and  attorneys,  and, 
second,  toward  the  payment  of  the  amounts  then  due  and 
unpaid  upon  such  bonds  and  coupons,  in  respect  of  or  for  the 
benefit  of  which  such  moneys  shall  have  been  collected,  rat- 
ably, and  without  any  preference  or  priority  of  any  kind,  ex- 
cept as  provided  in  Section  1 of  this  Article,  according  to  the 
amounts  due  and  payable  upon  such  bonds  and  coupons,  re- 
spectively, at  the  date  fixed  by  the  Trustees  for  the  distribution 
of  such  moneys,  upon  presentation  of  the  several  bonds  and 
coupons  and  stamping  thereon  such  payment,  if  only  partially 
paid,  and  upon  surrender  thereof,  if  fully  paid. 

Section  14. — The  Railway  Company  will  not  at  any  time  waiver  of 

stay  or  exten- 

insist  upon  or  plead,  or  in  any  manner  whatever  claim,  or  sion,  valuation 

x L 7 ^ 7 or  appraise- 

take  the  benefit  or  advantage  of,  any  stay  or  extension  law ment  laws- 
now  or  at  any  time  hereafter  in  force,  nor  will  it  claim,  take 
or  insist  upon  any  benefit  or  advantage  from  any  law  now  or 
hereafter  in  force  providing  for  the  valuation  or  appraise- 
ment of  the  property,  or  any  part  thereof,  subject  to  this 
indenture,  prior  to  any  sale  or  sales  thereof  to  be  made  pur- 
suant to  any  provision  herein  contained,  or  to  the  decree, 
judgment  or  order  of  any  court  of  competent  jurisdiction; 
nor,  after  any  such  sale  or  sales,  will  it  claim  to  exercise  any— of  right  of 
right,  under  any  statute  now  or  hereafter  made  or  enacted  by 
the  United  States  or  by  any  State  or  Territory  or  otherwise, 
to  redeem  the  property  so  sold,  or  any  part  thereof;  and  it 
hereby  expressly  waives  all  benefit  and  advantage  of  any  such 
law  or  laws,  and  it  covenants  that  it  will  not  hinder,  delay 


On  institut- 
ing judicial 
proceedings 
Trustees  en- 
titled to  ap- 
pointment 
of  Receiver. 


— to  retain 

pledged 

securities. 


Bondholders 
not  to  sue 
until  appli- 
cation made 
to  Trustees. 


li)2 

Secs.  15, 16.  Article  Six. 

or  impede  the  execution  of  any  power  herein  granted  and 
delegated  to  the  Trustees,  or  either  of  them,  hut  that  it  will 
suffer  and  permit  the  execution  of  every  such  power  as  though 
no  such  law  or  laws  had  been  made  or  enacted. 

Section  15. — Upon  filing  a bill  in  equity,  or  upon  other 
commencement  of  judicial  proceedings,  as  provided  anywhere 
in  this  indenture,  by  the  Trustees  or  either  of  them,  to  en- 
force any  right  hereunder,  the  Trustees  shall,  as  a matter 
of  right,  be  entitled  to  the  appointment  of  a receiver  of 
the  trust  estate,  or  of  any  part  thereof,  or  any  part 
thereof  in  respect  of  which  the  Trustees  or  either  of  them 
shall  make  request  for  such  appointment,  and  of  the  tolls, 
earnings,  revenues,  rents,  issues,  profits  and  other  income 
thereof,  with  such  powers  as  the  court  making  such  appoint- 
ment shall  confer ; notwithstanding  the  appointment  of  any  re- 
ceiver, the  corporate  Trustee  shall,  as  pledgee,  be  entitled  to 
retain  possession  and  control  of  any  stock,  bonds,  cash,  and 
other  like  property  pledged  or  to  be  pledged  with  the  Trustees 
or  the  corporate  Trustee  hereunder. 

Section  16. — No  holder  of  any  refunding  bond  or  coupon 
shall  have  any  right  to  institute  any  suit,  action  or  proceeding, 
in  equity  or  at  law,  for  the  foreclosure  of  this  indenture  or 
for  the  execution  of  any  trust  thereof,  or  for  the  appointment 
of  a receiver,  or  for  any  other  remedy  hereunder,  or  by  reason 
hereof,  unless  such  holder  previously  shall  have  given  to  the 
corporate  Trustee  written  notice  of  default  and  of  the  continu- 
ance thereof  as  hereinbefore  provided;  nor,  unless,' also,  the 
holders  of  fifteen  per  cent.  (15% ) in  amount  of  the  bonds  hereby 
secured  then  outstanding  shall  have  made  written  request 
upon  the  Trustees  and  shall  have  afforded  to  them  a reason- 
able opportunity  either  to  proceed  to  exercise  the  powers 
herein  granted,  on  to  institute  such  action,  suit  or  proceeding 
in  the  names  of  the  Trustees ; nor  unless,  also,  they  shall  have 
offered  to  the  Trustees  adequate  security  and  indemnity 


103 


Article  Six.  Secs.  17, 18. 

against  the  costs,  expenses  and  liabilities  to  be  incurred  there- 
in or  thereby;  and  such  notification,  request  and  opportunity 
to  act  thereunder  or  hereunder  and  offer  of  indemnity  are 
hereby  declared,  in  every  such  case,  at  the  option  of  the  cor- 
porate Trustee,  to  be  conditions  precedent  to  the  execution 
of  the  powers  and  trusts  of  this  indenture,  and  to  any  action 
or  cause  of  action  for  foreclosure  or  for  the  appointment  of 
a receiver  or  for  any  other  remedy  hereunder ; it  being  under- 
stood, intended  and  hereby  provided  that  no  one  or  more 
holders  of  the  refunding  bonds  and  coupons  shall  have  any 
right  in  any  manner  whatever  by  his  or  their  action,  to  affect, 
disturb  or  prejudice  the  lien  of  this  indenture,  or  to  enforce 
any  right  under  this  indenture,  except  in  the  manner  herein 
provided,  and  that  all  proceedings  at  law  or  in  equity  shall  be 
instituted,  had  and  maintained  only  in  the  manner  herein  pro- 
vided, and  for  the  equal  benefit  of  all  holders  of  such  out- 
standing bonds  and  coupons. 


Section  17. — Except  as  herein  expressly  provided  to  the  Remedies 

cumulative. 

contrary,  no  remedy  herein  conferred  upon  or  reserved  to  the 
Trustees,  or  either  of  them,  or  to  the  holders  of  the  refunding 
bonds,  is  intended  to  be  exclusive  of  any  other  remedy  or  rem- 
edies; but  each  and  every  such  remedy  shall  be  cumulative, 
and  shall  be  in  addition  to  every  other  remedy  given  here- 
under, or  now  or  hereafter  existing  at  law  or  in  equity  or  by 
statute. 


Section  18. — No  delay  or  omission  of  the  Trustees,  or  Delay  not  a 

* waiver  of 

either  of  them,  or  of  any  holders  of  the  refunding  bonds  to  default 
exercise  any  right  or  power  given  by  this  indenture,  shall, 
except  as  herein  to  the  contrary  expressly  provided,  im- 
pair any  such  right  or  power,  or  shall  be  construed  to  be  a 
waiver  of  any  default  or  an  acquiescence  therein;  and  every  Remedies  ex- 

• ercisable  r^- 

power  and  remedy  given  by  this  indenture  to  the  Trustees,  or  peatediy. 
either  of  them,  or  to  the  bondholders,  may  be  exercised,  from 
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time  to  time  and  as  often  as  may  be  deemed  expedient,  by  tbe 
Trustees  or  corporate  Trustee,  or  by  the  bondholders  invested 
therewith  respectively. 

AETICLE  SEVEN. 

Eeleases  of  Mortgaged  Property. 


Release  of 
property  no  « 
longer  of  use  01 
to  Railway 
Company  tile 

permitted, 

provided  board 

continuity  uucu.u 

of  mortgaged 
lines  is  not  lu 
broken. 


Section  1. — Upon  the  written  request  of  the  chairman 
the  board  or  the  president  or  a vice-president  of 
Eailway  Company,  approved  by  resolution  of  its 
of  directors  or  executive  committee,  from  time 
time,  while  the  Eailway  Company  shall  be  in  pos- 
session thereof,  the  Trustees  shall  release  from  the 
lien  and  operation  of  this  indenture  any  part  of  the  mort- 
gaged railways,  real  estate  and  personal  property,  other  than 
certificates  of  stock,  bonds  or  other  obligations;  provided, 
however,  (1)  that  no  part  of  the  lines  of  track  or  the  rights  of 
way  shall  be  released  unless  the  use  thereof  shall  no  longer  be 
necessary  or  advantageous  in  the  operation  of  the  mortgaged 
railways;  (2)  that  no  part  of  such  lines  of  track  or  rights 
of  way  shall  be  released  if  thereby  the  continuity  of  the 
lines  of  railway  hereby  mortgaged  shall  be  broken;  (3)  that 
no  part  of  the  mortgaged  railways  or  property  shall  be 
released  unless  at  the  time  of  such  release  it  .shall  no 
longer  be  necessary  or  advantageous  to  retain  the  same  for 
the  operation,  maintenance  or  use  of  the  remaining  rail- 
ways and  property,  or  for  use  in  conducting  the  business 
of  the  Eailway  Company;  and  (4)  that  no  such  release 
shall  be  made  unless  the  Eailway  Company  shall  have 
sold,  or  exchanged,  or  shall  have  contracted  to  sell,  or  to  ex- 
change, the  property  so  to  be  released;  but  provided,  further, 
released^  0 that  the  line  of  railroad  formerly  of  Oxford  and  Coast  Line 

though  con-  , 

broken  Eailroad  Company  and  what  is  known  as  the  Gnbson  Branch, 
and  the  right,  title  and  interest  which  the  Eailway  Company 
now  has  or  may  hereafter  acquire  in  the  lines  of  railroad  of 


Specified 
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Tallahassee,  Perry  and  Southeastern  Railway  and  Catawba 
Valley  Railway  shall  be  so  released  by  the  Trustees,  notwith- 
standing thereby  the  continuity  of  the  line  of  railway  hereby 
mortgaged  shall  be  broken. 

The  money  proceeds  of  any  such  sale  or  exchange,  ^pp^athm 
and  all  money  received  as  compensation  for  any  prop-  ?eieasederor 
erty  subject  to  this  indenture  taken  by  exercise  ofemfnnenty 
the  power  of  eminent  domain,  unless  applied  in  ac- 
cordance with  the  requirements  of  indentures  consti- 
tuting prior  liens  on  the  property  so  sold  or  on  part  thereof, 
shall  be  delivered  to  the  Railway  Company  to  be  held  by  it 
separate  and  apart  from  all  its  other  assets  and  funds  and 
applied,  with  the  approval  of  the  corporate  Trustee,  to  the 
purchase  of  other  property,  real  or  personal,  or  for  better- 
ments of,  or  improvements  upon,  any  part  of  the  trust  estate ; 
and  any  amounts  not  so  applied  within  two  years,  or  which 
fhe  Railway  Company  within  such  two  years  shall  notify  the 
corporate  Trustee  are  not  to  be  so  applied,  shall,  subject  to 
the  requirements  of  indentures  prior  in  lien  to  this  instru- 
ment, be  paid  over  by  the  Railway  Company  to  the  corporate 
Trustee  to  be  by  it  thereafter  applied  to  the  purchase  of  out- 
standing refunding  bonds,  or  outstanding  bonds  issued  under 
the  Seaboard  First  Mortgage,  in  the  manner  provided  in  Sec- 
tion 6 of  this  Article. 

Section  2. — The  Railway  Company,  from  time  to  time,  Railway 
may  make  changes  or  alterations  in,  or  substitutions  of,  any  or 
all  leases,  trackage  rights  and  contracts,  but,  in  such  event,  contacts se 
any  modified,  altered  or  substituted  leases,  contracts  or  track- 
age rights  shall  forthwith  become  bound  by  and  be  subject  to 
the  lien  of  this  indenture. 

Section  3. — The  Railway  Company,  while  in  possession  of —to  dispose 
the  mortgaged  premises,  also  shall  have  full  power  from  time  e®P\pC£ent 
to  time  in  its  discretion  without  reference  to  the  Trustees, 
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to  dispose  of  any  of  the  rails,  equipment,  machinery,  tools, 
implements,  materials  and  supplies  at  any  time  subject  to 
the  lien  hereof  which  may  have  become  unsuitable  or  unnec- 
essary for  the  use  of  the  Eailway  Company  replacing  the 
same  by  new  rails,  equipment,  machinery,  tools,  implements, 
materials  or  supplies,  which  shall  forthwith  become  subject 
to  the  lien  of  this  indenture. 

- — to  change  Section  4. — The  Eailway  Company  may  at  any  time  make 

location  of  . . 

structures,  any  change  m the  location  of  any  tracks,  station  houses, 
buildings  or  other  structures  upon  any  part  of  the  mort- 
gaged premises,  and  the  Trustees  upon  being  furnished 
with  the  written  opinion  of  counsel  for  the  Eailway  Company 
to  the  effect  that  such  new  or  changed  tracks,  station 
houses,  buildings  or  other  structures  and  the  premises 
on  which  the  same  are  erected  have  been  subjected  to 
the  lien  of  this  indenture  in  like  degree,  and  that 
no  conveyance  or  instrument  of  further  assurance  is 
necessary,  or  upon  receiving  a conveyance  thereof  and 
the  written  opinion  of  counsel  for  the  Eailway  Company  to 
the  effect  that  such  conveyance  is  sufficient  so  to  subject  such 
new  tracks,  station  houses,  buildings  and  other  structures  and 
the  premises  on  which  the  same  are  erected  to  such  like  lien 
under  this  indenture,  shall,  at  the  request  of  the  Eailway 
Company,  release  from  the  lien  of  this  indenture  the  tracks, 
station  houses,  buildings  and  other  structures  the  location  of 
which  shall  be  so  changed,  and  the  premises  on  which  they 
were  erected,  and  shall  execute  and  deliver  any  and  all  instru- 
ments necessary  to  effectuate  such  purpose. 

—to  release  Upon  the  written  request  of  the  chairman  of  the  board 

leasehold 

interests,  but  0r  the  president  or  of  a vice-president  of  the  Eail- 

jectbhereto.  way  Company,  authorized  or  approved  by  resolution 
of  the  board  of  directors  or  the  executive  committee 
of  the  Eailway  Company,  the  Trustees  from  time  to  time 
shall  execute  such  releases  or  other  instruments  as  may  be  re- 
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quired  to  release  from  the  lien  and  operation  of  this  inden- 
ture the  leasehold  interest,  or  the  term,  of  the  lessee  or  lessees 
and  assigns,  under  any  lease  or  sub-lease  executed  by  the  Rail- 
way Company,  or  by  any  lessor  company,  of  any  land  at  the 
time  subject  to  this  indenture,  or  embraced  in  any  lease  at  the 
time  subject  to  this  indenture,  which  is  not  part  of  the 
right  of  way  of  the  mortgaged  railroads  or  of  any 
leased  railroad,  and  which  at  the  time  of  such  release 
shall  not  be  used  or  required  by  the  Railway  Company  for 
the  purpose  of  stations,  yards,  roundhouses,  freight  houses, 
machine  shops,  docks,  gravel  beds,  or  for  other  purposes  con- 
nected with  the  maintenance  or  operation  of  the  railway. 
Thereupon  such  leasehold  interest  or  term  shall  be  free  from 
the  lien  and  operation  of  this  indenture,  but  the  reversion  of 
the  property  demised  by  any  such  lease  shall  be  subject  to 
this  indenture. 

Section  5. — All  or  any  of  the  shares  of  stock  of  Balti-  Release  of 

stock  of 

more  Steam  Packet  Company  and  all  or  any  of  the  shares  °f  ftea^Paket 
stock  of  Old  Dominion  Steamship  Company  shall  be  released  an“Pofnyoid 
by  the  Trustees  from  the  operation  and  lien  of  this  indenture  steamship 
and  assigned,  transferred,  and,  (if  in  the  possession  of  theCompany' 
Trustees  hereunder  or  either  of  them)  delivered,  free  from  the 
lien  hereof,  to  or  upon  the  order  of  the  Railway  Company, 
upon  the  assignment,  transfer,  conveyance  to  the  Trustees 
and  delivery  to  the  corporate  Trustee,  so  as  to  subject  the 
same  to  the  primary  lien  hereof  of  all  mo.neys,  shares  of 
stock,  bonds  or  other  securities  which  the  Railway 
Company  shall  receive  as  consideration  for  the  sale 
or  exchange  by  it  of  such  securities  so  released ; pro- 
vided that  the'  corporate  Trustee  shall  consider  it  to  the 
interest  of  the  Railway  Company  and  the  holders  of  refund- 
ing bonds  that  such  moneys,  shares  of  capital  stock,  bonds  or 
other  securities  should  be  accepted  in  lieu  of  the  said  securi- 
ties so  released  or  to  be  released,  and  that  the  value  thereof  is 
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at  least  equal  to  the  value  of  the  securities  so  releasd  or  to  be 
released. 

Release  of  The  following  securities  may  be  sold,  free  from  the  lien 
otlierm  hereof  by  the  Railway  Company,  for  cash,  to  wit : 

securities. 

1.  — All  of  the  shares  of  stock  of  any  company  the 
greater  part  of  the  capital  stock  whereof  shall  at  the  time 
be  subject  to  the  lien  hereof,  or  any  of  the  shares  thereof 
provided  the  greater  part  of  the  capital  stock  thereof  shall 
still  remain  subject  to  the  lien  hereof  (the  intention  being 
that  there  shall  remain  unsold  and  subject  to  the  lien  here- 
of either  a majority  of  the  capital  stock  thereof  or  none 
of  such  capital  stock),  and  any  of  the  bonds  thereof ; except 
shares  of  stock  of 

Richmond- Washington  Company;  and 
Florida  West  Shore  Railway; 

and  except  shares  of  stock,  or  Second  Mortgage  Bonds  of 

Atlanta  and  Birmingham  Air  Line  Railway; 

and  except  any  of  the  securities  of 

Seaboard  and  Roanoke  Railroad  Company; 

Roanoke  and  Tar  River  Railroad  Company; 

Plant  City,  Arcadia  and  Gulf  Railway ; and 
Atlantic,  Suwannee  and  Gulf  Railway  Company ; 

none  of  which  excepted  securities  may  be  sold; 

2,  — All  of  the  shares  of  capital  stock,  or  all  or 

any  of  the  bonds  (except  bonds  secured  by  a lien  prior  to 
the  lien  of  this  indenture  upon  any  property  directly  sub- 
ject to  the  lien  of  this  indenture)  or  both,  of  any  company, 
less  than  a majority  of  the  stock  whereof  or  none  of  the 
capital  stock  whereof  shall  at  the  time  be  subject  to  the 
lien  hereof ; % 

except  shares  of  stock  of 

Macon,  Dublin  and  Savannah  Railroad  Com- 
pany; and 

Richmond-Washington  Company; 
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none  of  the  stock  of  either  of  which  companies  may  be  sold 
so  long  as  less  than  a majority  of  the  stock  of  such  com- 
pany is  subject  hereto ; 

and  any  securities  so  sold  shall  be  released  by  the  Trus- 
tees from  the  operation  and  lien  of  this  indenture 
and  assigned,  transferred  and  (if  in  the  possession  of 
the  Trustees  hereunder  or  either  of  them)  delivered 
free  from  the  lien  hereof,  to  or  upon  the  order  of  the 
Railway  Company,  upon  receipt  by  the  corporate  Trustee  of 
the  amount  of  cash  for  which  the  Railway  Company  shall  have 
sold  said  scurities,  provided  the  corporate  Trustee  shall  con- 
sider it  to  the  interest  of  the  Railway  Company  and  the  holders 
of  refunding  bonds  that  such  cash  should  be  accepted  in  lieu 
of  said  securities  so  released  or  to  be  released  and  that  the 
amount  of*  such  cash  is  at  least  equal  to  the  value  of  such 
securities. 

The  Trustees  and  the  corporate  Trustee  may  accept,  as  con-  Trustees  may 

. . ...  rely  ou 

elusive  evidence  of  the  fact  that  any  release  provided  for  in  this  certificate, 
section  is  to  the  interest  of  the  Railway  Company  and  the 
holders  of  the  refunding  bonds,  a certificate  of  three-fourths  of 
the  board  of  directors  of  the  Railway  Company  then  in  office 
stating  that  it  is  to  the  interest  of  the  Railway  Company  that 
said  cash  and  said  shares  of  stock,  bonds  or  other  obligations, 
as  the  case  may  be,  should  be  received  in  lieu  of  said 
securities  so  to  be  released,  and  that,  in  the  opinion  of  the 
directors  so  certifying,  the  value  of  the  securities  so  to  be 
released  is  not  more  than  the  cash  and  the  value  of  the 
securities  received  or  to  be  received  in  exchange  therefor. 

The  corporate  Trustee  may,  however,  in  any  case,  and  Appraisement 
shall,  in  case  of  the  release  of  any  of  the  shares  securities 
of  stock  of  Baltimore  Steam  Packet  Company  or  Old  Do-release* 
minion  Steamship  Company,  appoint  an  appraiser  or  apprais- 
ers, acceptable  to  and  approved  by  the  Railway  Company,  to 
determine  the  value  of  the  securities  so  to  he  released,  and,  in 
the  case  of  said  steamship  companies,  of  any  securities 
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received  or  to  be  received  in  exchange  therefor,  and  the  Trus- 
tees and  each  of  them  shall  be  absolutely  protected  in  any  and 
all  action  taken  by  them  or  either  of  them  upon  any  report 
made  by  any  such  appraiser  or  appraisers  so  appointed. 
All  shares  of  capital  stock,  bonds  or  other  securities  received 
by  the  Trustees  under  the  foregoing  provisions  shall  be  held  by 
the  corporate  Trustee  subject  to  the  provisions  of  this  inden- 
ture with  respect  to  shares  of  stock,  bonds  and  other  securities 
pledged  hereunder,  and  any  moneys  received  by  the  Trustees 
shall  be  held  by  the  corporate  Trustee  and  disposed  of  as  here- 
inafter provided  in  Section  6 of  this  Article. 

Application  Section  6. — The  money  proceeds  of  property  released 

of  proceeds 

?IiePasederty  un(^er  ^ie  provisions  of  the  foregoing  Section  5,  and  any 
money  which  it  is  elsewhere  provided  herein  shall  be  ap- 
plied in  the  same  way  as  the  proceeds  of  released  property, 
may,  within  two  years  from  the  date  when  the  same  shall  be  re- 
ceived by  the  corporate  Trustee,  upon  the  written  request  of 
the  Railway  Company,  be  applied  by  the  corporate  Trustee 
to  the  purchase  in  the  name  of  the  Railway  Company  of 
property,  real  or  personal,  or  to  betterments  of,  or 

of*  refunding6  ^mProvemen^s  upon,  any  part  of  the  trust  estate.  Any 

bonds-  such  money  not  so  applied  within  such  two  years,  or 
which  the  Railway  Company  within  such  two  years 
shall  notify  the  corporate  Trustee  is  not  to  be  so  applied,  shall 
be  used  for  the  purchase  in  the  open  market  in  any  usual  man- 
ner of  outstanding  refunding  bonds  or,  in  case  the  corporate 
Trustee  shall  be  so  requested  by  the  Railway  Company,  of 
outstanding  bonds  issued  under  the  Seaboard  First  Mortgage. 
The  purchase  of  refunding  bonds,  in  case  the  corporate  Trus- 
tee shall  so  determine*  in  its  absolute  discretion,  or  in  case 
the  moneys  to  be  used  for  such  purpose  shall  at  any  one  time 
exceed  $50,000,  shall  be  made  pursuant  to  advertisement  for 
bids  in  the  following  manner:  the  corporate  Trustee  shall 
advertise  twice  a week  for  four  successive  weeks  in  two 
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daily  newspapers  of  general  circulation  in  the  Borough 
of  Manhattan,  in  the  City  of  New  York,  calling  for 
sealed  proposals  for  the  sale  of  refunding  bonds  suffi- 
cient to  absorb  the  amount  of  such  moneys  then  in  the 
hands  of  the  corporate  Trustee,  and  stating  that  such  pro- 
posals will  be  received  at  the  office  of  the  corporate  Trustee 
on  or  before  a day  to  be  specified  in  such  notice,  which 
day  shall  not  be  later  than  two  weeks,  nor  earlier  than  one 
week,  after  the  date  of  the  last  publication  of  such  notice. 

The  sealed  proposals  when  so  received  shall  be  opened  upon 
the  said  day  by  the  corporate  Trustee  and  purchases  shall  be 
made,  to  an  amount  sufficient  to  absorb  the  said  moneys,  from 
the  refunding  bonds  offered  at  the  lowest  price.  Should  re- 
funding bonds  of  different  holders  be  offered  at  the  same 
price,  bonds  shall  be  taken  from  each  holder  pro  rata  as  nearly 
as  practicable  in  proportion  to  the  whole  number  of  refunding 
bonds  so  offered  at  such  price. 

All  refunding  bonds  purchased  under  the  provisions  °^Dfis^^tgon 
this  section  shall  be  immediately  canceled  and  no  refunding 
bonds  shall  be  issued  hereunder  in  substitution  therefor.  All sectlon- 
bonds  issued  under  the  Seaboard  First  Mortgage  purchased 
pursuant  to  the  provisions  of  this  section  shall  be  held  and 
disposed  of  by  the  corporate  Trustee  in  like  manner  as  pro- 
vided with  respect  to  bonds  deposited,  or  which  may  be  de- 
posited with,  the  corporate  Trustee  pursuant  to  Section  1 
of  Article  Two  of  this  indenture. 

Section  7. — Any  new  property  acquired  to  take  the  place  substitutedQ 
of  any  property  released  hereunder,  or*  purchased  with  the  £|nsJJer!of to 
proceeds  of  property  released  or  of  property  taken  by  the 
power  of  eminent  domain  as  aforesaid,  ipso  facto  shall  become 
and  be  subject  to  this  indenture  as  fully  as  if  specifically 
mortgaged  or  assigned  hereby,  subject  to  any  liens  on  the 
property  so  released  prior  to  the  lien  of  this  indenture ; but, 
if  requested  by  the  Trustees  or  the  corporate  Trustee,  the 
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Sec.  8. 


Article  Seven. 


Railway  Company  will,  subject  as  aforesaid,  convey  and  as- 
sign the  same  to  the  Trustees  by  appropriate  deeds  or  other 
instruments  upon  the  trusts  and  for  the  purposes  of  this 
indenture,  and  will  cause  the  same  to  be  recorded  and  filed 
in  such  manner  as  appropriately  to  secure  and  continue  the 
lien  of  this  indenture  thereon.  Any  such  new  property  which 
shall  consist  of  bonds,  stocks  or  other  securities  shall,  unless 
required  by  the  provisions  of  some  indenture  prior  hereto 
to  be  pledged  with  the  trustee  under  such  indenture,  be  deliv- 
ered to  the  corporate  Trustee  hereunder. 


Receiver  or 
Trustees  in 
possession 
to  exercise 
powers  of 
Railway 
Company. 


Purchaser 
may  rely  on 
release 
executed  by 
Trustees. 


Certificate  to 

protect 

Trustees. 


Section  8. — In  case  any  of  the  property  subject  to  this 
indenture  shall  be  in  the  possession  of  a receiver,  the 
powers  in  and  by  this  Article  conferred  upon  the  Railway 
Company  may  be  exercised  by  such  receiver,  with  the  approval 
of  the  corporate  Trustee,  and  if  the  Trustees,  or  either  of  them, 
shall  be  in  possession  of  any  of  such  property  under  any  pro- 
vision of  this  indenture,  then  all  the  powers  by  this  article 
conferred  upon  the  Railway  Company  may  be  exercised  by 
the  Trustee  or  Trustees  in  possession  in  their  discretion. 

In  no  event  shall  any  purchaser  or  purchasers  of  any 
property  sold  or  disposed  of  under  any  provision  of  this 
Article  be  required  to  see  to  the  application  of  the  purchase 
money.  Any  release  of  any  such  property  executed  by  the 
Trustees  or  the  corporate  Trustee  shall  be  conclusive  evidence 
to  every  purchaser  of  full  compliance  with  all  the  conditions 
precedent  to  such  release  required  by  this  indenture,  and  shall 
be  full  protection  to  such  purchaser  and  his  heirs  and  assigns. 

A certificate  sigrted  by  the  chairman  of  the  board,  or  the 
president  or  a vice-president,  and  by  the  comptroller  or  aud- 
itor, or  chief  engineer,  of  the  Railway  Company  shall  be  re- 
ceived by  the  Trustees  as  conclusive  evidence  of  anything 
mentioned  in  this  Article,  with  respect  to  which  no  other 
specific  provision  is  made  for  the  evidence  upon  which  the 
Trustees  or  either  of  them  may  act. 
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Article  Eight. 

ARTICLE  EIGHT. 

Immunity  of  Stockholders,  Directors  and  Officers. 

No  recourse  under  or  upon  any  obligation,  covenant  or  incorpora- 

1 J ° . . tors,  stock- 

agreement  contained  in  this  indenture  or  in  any  refunding  ^e^doffi 
bond  or  coupon,  or  under  or  upon  any  indebtedness  hereby  se-  exempt10 
cured,  or  because  of  the  creation  of  any  indebtedness  hereby  liability, 
secured,  shall  be  had  against  any  incorporator  or  past,  present 
or  future  stockholder,  officer  or  director  of  the  Railway  Com- 
pany, or  of  any  successor  corporation,  either  directly  or 
through  the  Railway  Company,  by  the  enforcement  of  any 
assessment,  or  through  any  receiver,  assignee  or  trustee  in 
bankruptcy,  or  by  any  other  legal  or  equitable  proceedings, 
whether  by  virtue  of  any  statute,  constitution,  contract,  ex- 
press or  implied,  rule  of  law,  or  otherwise;  it  being  ex- 
pressly agreed  and  understood  that  this  indenture  and 
the  obligations  hereby  secured,  are  solely  corporate  obli- 
gations, and  that  no  personal  liability  whatever  shall  attach 
to,  or  be  incurred  by,  the  incorporators  or  past,  present 
or  future  stockholders,  officers  or  directors  of  the  Rail- 
way Company,  or  of  any  successor  corporation,  or  any  of 
them,  because  of  the  incurring  of  the  indebtedness  hereby 
authorized,  or  under  or  by  reason  of  any  of  the  obligations, 
covenants  or  agreements  contained  in  this  indenture  or  in 
any  of  the  refunding  bonds  or  coupons,  or  to  be  implied 
therefrom;  and  that  any  and  all  personal  liability  of  every 
name  and  nature,  and  any  and  all  rights  and  claims  against 
every  such  incorporator  and  past,  present  or  future  stock- 
holder, officer  or  director,  whether  arising  at  common  law  or 
in  equity,  or  created  or  to  be  created  by  statute  or  constitution, 
are  hereby  expressly  released  and  waived  as  a condition  of, 
and  as  a part  of  the  consideration  for,  the  execution  of  this 
indenture  and  the  issue  of  the  bonds  and  interest  obligations, 
hereby  secured. 
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Secs.  1,  2.  Article  Nine. 

ARTICLE  NINE. 

Possession  Until  Default — Defeasance  Clause. 

Section  1. — Until  some  default  shall  have  been  made  in 
the  due  and  punctual  payment  of  the  interest  or  of  the 
principal  of  the  refunding  bonds,  or  of  some  part  of  such 
interest  or  principal,  or  until  some  default  shall  have  been 
made  in  the  due  and  punctual  performance  and  observance  of 
some  covenant  or  agreement  or  condition  hereof  obligatory 
upon  the  Railway  Company,  and  until  such  default  shall  have 
been  continued  beyond  the  period  of  grace,  if  any,  herein- 
before provided  in  respect  thereof,  or  until  an  order  shall  be 
made  for  the  appointment  of  a permanent  receiver  or  receivers 
of  the  Railway  Company  or  of  the  trust  estate,  or  any  sub- 
stantial part  thereof,  or  until  some  default  shall  be  made  in 
the  payment  of  the  principal  or  interest  of  any  bond,  issued 
under  or  secured  by  a lien  prior  to  the  lien  of  this  indenture, 
upon  any  part  of  the  trust  estate,  and  such  default  shall  have 
continued  for  the  period  of  sixty  days,  the  Railway  Company, 
its  successors  and  assigns,  shall  be  suffered  and  permitted  to 
retain  actual  possession  of  all  the  property  at  the  time  subject 
to  this  indenture  (except  bonds,  certificates  of  stock  or  other 
securities  subject  to  the  lien  hereof,  or  cash,  at  the  time  de- 
posited hereunder  with  the  Trustees  or  corporate  Trustee), 
and  to  manage,  operate  and  use  the  same  and  every  part 
thereof,  with  the  rights  and  franchises  appertaining  thereto, 
and  to  collect,  receive,  take,  use  and  enjoy  the  tolls,  earnings, 
income,  rents,  issues  and  profits  thereof. 

Section  2. — If,  when  the  refunding  bonds  shall  have 
become  due  and  payable,  the  Railway  Company  shall  well  and 
truly  pay,  or  cause  to  be  paid,  the  whole  amount  of  the  princi- 
pal moneys  and  interest  due  upon  all  the  refunding  bonds  and 
coupons  then  outstanding,  including  all  interest  in 
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arrears,  or  shall  provide  for  such  payment  by  deposit- 
ing with  the  corporate  Trustee  hereunder,  for  the  pay- 
ment of  such  refunding  bonds  and  coupons,  the  entire  amount 
then  due  thereon  for  principal  and  interest,  and  also  shall  pay, 
or  cause  to  be  paid,  all  other  sums  to  he  paid  hereunder  by  the 
Railway  Company,  and  shall  well  and  truly  keep  and  perform 
all  the  things  herein  required  to  be  kept  and  performed  by  it, 
according  to  the  true  intent  and  meaning  of  this  indenture; 
then,  and  in  that  case,  all  stocks,  bonds,  obligations  and 
other  property,  rights  and  interests  hereunder  conveyed,  as- 
signed, mortgaged  or  pledged,  or  then  subject  hereto,  shall 
revert  to  the  Railway  Company,  its  successors  or  assigns; 
and  the  estate,  rights,  title  and  interest  of  the  Trustees,  and 
of  each  of  them,  in  respect  thereof  shall  cease,  determine  and 
become  void;  and  the  Trustees,  on  demand  of  the  Railway 
Company,  and  at  its  cost  and  expense,  shall  execute  proper 
instruments  acknowledging  satisfaction  of  this  indenture,  and 
shall  deliver  the  certificates  for  all  shares  of  stock,  and  all 
bonds,  or  other  obligations,  which  are  then  on  deposit  with 
them  or  either  of  them  hereunder,  to  the  Railway  Company, 
its  successors  or  assigns;  otherwise  this  indenture  shall  be, 
continue  and  remain  in  full  force. 

Section  3. — If  any  of  the  refunding  bonds  shall  not,  within  Return  to 

J & \ Railway 

three  years  after  the  date  when  said  bonds  shall  have  be-  £ Rent's  n* 
come  due  and  payable,  be  presented  to  the  corporate  Trustee called  for* 
for  payment,  or  the  amount  due  thereon  for  principal  and 
interest  which  shall  have  been  deposited  with  the  corporate 
Trustee  for  payment  thereof,  as  hereinbefore  provided,  shall 
not  be  claimed  by  the  owner  or  owners  of  any  of  such  bonds, 
the  corporate  Trustee  shall,  upon  demand,  pay  over  to  the 
Railway  Company  any  amount  so  deposited. 
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Sec.  1.  Article  Ten. 

ARTICLE  TEN. 

Bondholders’  Acts,  Holdings  and  Apparent  Authority. 

Section  1. — Any  demand,  request,  notice,  direction,  waiver 
or  other  instrument  required  by  this  indenture  to  be  signed 
and  executed  by  bondholders,  may  be  in  any  number  of  con- 
current writings  of  similar  tenor,  and  may  be  signed  or  exe- 
cuted by  such  bondholders  in  person  or  by  agent  appointed 
in  writing.  Proof  of  the  execution  of  such  demand,  request, 
notice,  direction,  waiver  or  other  instrument,  or  of  the  writing 
appointing  any  such  agent,  and  of  the  ownership  by  any  per- 
son of  the  bonds  transferable  by  delivery  shall  be  sufficient 
for  any  purpose  of  this  indenture,  and  shall  be  conclusive  in 
favor  of  the  Trustees  or  of  the  Railway  Company  with  regard 
to  action  by  them,  or  either  of  them,  taken  under  such  instru- 
ment if  made  in  the  following  manner  : 

(a)  The  fact  and  date  of  the  execution  by  any  person 
of  any  such  writing  may  be  proved  by  the  certificate  of 
any  officer  in  any  jurisdiction,  who,  by  the  laws  thereof, 
has  power  to  take  acknowledgments  or  proof  of  deeds  to 
be  recorded  within  said  jurisdiction,  that  the  person  sign- 
ing such  writing  did  acknowledge  before  him  the  execution 
thereof,  or  by  an  affidavit  of  a witness  of  such  execution ; 

(b)  The  fact  of  the  holding  by  any  bondholder  of  bonds 
and  coupons  transferable  by  delivery  and  the  amounts  and 
issue  numbers  of  such  bonds,  and  the  date  of  his  holding 
the  same,  may  be  proved  by  a certificate  executed  by  any 
trust  company,  bank,  bankers  or  other  depositary  (where- 
ever  situated),  if  such  certificate  shall  be  deemed  by  the 
corporate  Trustee  to  be  satisfactory,  showing  that  at  the 
date  therein  mentioned  such  person  had  on  deposit  with 
such  trust  company,  bank,  bankers  or  other  depositary  the 
bonds  and  coupons  described  in  such  certificate.  Such 
ownership  shall  be  presumed  to  continue  until  written 
notice  to  the  contrary  is  served  upon  the  corporate  Trus- 
tee. The  ownership  of  registered  coupon  bonds  or  of 
registered  bonds  without  coupons  shall  be  proved  by  the 
registers  of  such  bonds. 
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ARTICLE  ELEVEN. 

Concerning  the  Trustees. 

Section  1. — The  Trustees,  for  themselves  and  their  respect- conditions  of 

x acceptance 

ive  successors,  hereby  accept  the  trusts  of  this  indenture,  but of  trust- 
only  upon  the  following  terms  and  conditions,  to  which  the 
Railway  Company  and  the  bondholders  agree,  to  wit : 

The  Trustees,  and  each  of  them,  shall  be  protected  Trustees  pro- 

' 1 tected  in 

in  acting  upon  any  notice,  request,  consent,  certificate,  acting  upon 

, ° f J -i  documents 

bond,  promissory  note,  or  other  paper  or  document  be- deemed 
lieved  by  them,  or  by  the  one  acting  thereon,  to  be  genuine  genuiIie* 
and  to  have  been  signed  by  the  proper  party  or  parties. 

The  Trustees  may  perform  their  powers  and  duties—1 “ay 
by  or  through,  and  may  select  and  employ  in  and  about  the  agents, 
execution  of  this  trust,  attorneys,  appraisers,  accountants, 
agents,  and  other  employees,  whose  reasonable  compensa- 
tion shall  be  deemed  part  of  the  expenses  of  the  Trustees. 

The  Trustees  shall  not  be  answerable  for  the  default  or —responsible 
misconduct  of  any  attorney,  appraiser,  accountant,  agent  wiifui  mis- 
or  other  employee  appointed  by  them  or  either  of  them  jnconduct- 
pursuance  hereof,  nor  shall  any  Trustee  be  liable  for  any 
acts,  receipts,  neglects  or  defaults  of  the  other,  or  be  liable 
for  anything  whatever  in  connection  with  this  trust,  ex- 
cept his  or  its  own  wilful  misconduct  or  gross  negligence 
after  personal  notice  and  distinct  specification  in  writing 
from  some  person  interested  in  the  trust. 

The  Trustees  may  advise  with  legal  counsel  and  the— protected of 
opinion  of  counsel  shall  be  a full  protection  and  justifica-  counsel, 
tion  to  the  Trustees  for  anything  done  or  suffered  to  be 
done  by  them  or  either  of  them  in  accordance  with  such 
opinion. 

The  Trustees  shall  not  be  required  to  record,  re-record,  — not^re-^ 
file,  refile  or  register  this  indenture  or  any  supplement  record 
thereto,  or  to  record,  re-record,  file,  refile  or  register  any  etc. 
other  paper  relating  thereto,  the  Railway  Company  cove- 
nanting and  agreeing  forthwith  to  file,  refile,  record,  re- 
record and  register  the  same. 

The  Trustees  shall  not  be  under  anv  responsibility  or— not  respon- 

* sible  as  to 

disposition 
of  proceeds 
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Sec.  1.  Article  Eleven. 

duty  with  respect  to  the  disposition  of  the  proceeds  of  the 
refunding  bonds. 

It  shall  be  no  part  of  the  duty  of  the  Trustees  to  see  to 
the  insurance  of  any  property  hereby  conveyed  or  assigned 
or  themselves  to  effect  such  insurance  or  to  receive  any 
policies  of  insurance  or  the  proceeds  thereof,  or  to  see  to 
the  payment  of  any  tax  or  assessment  or  other  govern- 
mental charge  which  may  be  levied  or  assessed  against 
them  or  either  of  them  or  against  the  Railway  Company 
or  against  the  property  hereby  conveyed  and  assigned,  or 
against  the  owners  of  the  refunding  bonds,  or  to  the  per- 
formance or  observance  of  any  of  the  covenants  or  agree- 
ments hereof  on  the  part  of  the  Railway  Company. 

The  Trustees,  or  either  of  them,  may  acquire  refund- 
ing bonds  and  coupons  with  the  same  rights  which  they 
would  have  if  they  were  not  Trustees. 

All  moneys  coming  into  the  hands  of  the  corporate 
Trustee  as  aforesaid  may  be  treated  by  it,  until  such  time 
as  it  is  required  to  pay  out  the  same,  as  a general  deposit, 
without  any  liability  for  interest  save  such  as  during  that 
time  it  allows  to  its  general  depositors. 

The  Trustees  shall  be  entitled  to  reasonable  com- 
pensation for  all  services  rendered  by  them  or  either  of 
them  in  the  execution  of  the  trusts  hereby  created,  and 
shall  have  a lien  upon  the  trust  estate  under  this  indenture 
prior  to  that  of  the  refunding  bonds  for  such  com- 
pensation and  for  reasonable  expenses  and  counsel  fees. 
The  Trustees  shall  be  reimbursed  against  any  liability  or 
damage  they  may  sustain  or  incur  in  the  premises  and 
shall  have  a lien  upon  the  trust  estate  under  this  inden- 
ture prior  to  that  of  the  refunding  bonds  for  any  such 
liability  or  damage. 

Unless  and  until  the  Trustees  shall  have  received 
, written  notice  to  the  contrary  from  the  holders  of  not  less 
than  fifteen  per  cent.  (15%)  in  amount  of  the  refund- 
ing bonds  outstanding,  the  Trustees  may,  for  all  purposes, 
conclusively  assume  that  no  default  has  been  made  in  the 
payment  of  any  of  the  refunding  bonds,  or  of  the  interest 
thereon,  or  in  the  observance  or  performance  of 
any  of  the  covenants  contained  in  the  refunding  bonds 
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or  in  this  indenture;  that  no  receiver  has  been  ap- 
pointed of  the  Railway  Company,  or  of  any  of  its  prop- 
erty or  of  the  trust  estate  or  any  part  thereof*  and  that 
no  default  or  event  of  default  has  happened;  and  they 
may  so  assume  unless  the  said  notice  shall  distinctly 
specify  the  default  desired  to  be  brought  to  the  attention 
of  the  Trustees. 

The  Trustees  shall  not  be  required  to  take 
action  in  respect  to  any  such  default  involving  expense  take  action 
or  liability,  or  to  take  any  action  towards  the  execution  or  ten  request 
enforcement  of  the  trusts  hereby  created,  unless  requested  and  111<lemmt‘v‘ 
by  an  instrument  in  writing,  signed  by  the  holders  of  not 
less  than  fifteen  per  cent.  (15%)  in  amount  of  the  refund- 
ing bonds  then  outstanding,  and  unless  tendered  reason- 
able security  and  indemnity  against  expense  and  liability, 
anything  herein  contained  to  the  contrary  notwith- 
standing ; but  neither  any  such  notice  or  request,  nor  this 
provision  therefor,  shall  affect  any  discretion  herein  else- 
where specifically  given  to  the  Trustees  or  either  of  them 
to  determine  whether  or  not  the  Trustees  or  either  of 
them  shall  take  action  with  respect  to  such  default  or  to 
take  action  without  such  request. 

All  representations  and  recitals  herein  contained  are  — ^sP°n- 
made  by  and  on  behalf  of  the  Railway  Company,  and  the  recitals. 
Trustees  are  in  no  way  responsible  therefor  nor  for  any 
statement  therein  contained  nor  for  any  action  or  thing 
by  them  or  either  of  them  done  by  reason  of  any  represen- 
tation to  them  or  either  of  them  made  by  the  Railway 
Company  or  any  of  its  officers. 

The  Trustees  shall  not  be  responsible  for  the  execu-  —not  respon- 
tion  or  validity  hereof,  or  of  the  refunding  bonds,  nor  for  ffdity  hereof, 
the  sufficiency  of  the  security  provided  herein,  nor  for  the 
genuineness,  validity  or  value  of  the  pledged  securities. 

The  Trustees  shall  be  under  no  obligation  to  see  to  the  de-  —not  obliged 
livery  to  them,  or  either  of  them,  of  the  stocks,  bonds  or  sSblStion 
other  securities  intended  to  be  pledged  hereunder,  nor  to  °fereto.perty 
see  that  any  of  the  property  intended  to  be  conveyed  or 
assigned  is  properly  and  legally  subjected  to  the  lien 
hereof ; nor  to  give  notice  to  any  of  the  holders  of  the  —not  obliged 
bonds  or  other  obligations  pledged  or  agreed  to  be  notice  of 
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Sec.  2.  Article  Eleven. 

pledged  hereunder  or  to  any  other  person  of  the  making 

of  this  indenture. 

Section  2. — The  Trustees  or  either  of  them  or  any  succes- 
sor or  successors  may  resign  and  be  discharged  of  the  trusts 
created  by  this  indenture,  by  executing  an  instrument  in  writ- 
ing, resigning  such  trusts,  specifying  the  date  when  such  resig- 
nation shall  take  effect,  and  filing  the  same  with  the 
Railway  Company,  at  its  office  or  agency  in  the  City 
of  New  York,  three  months  (or  such  shorter  time  as 
may  be  accepted  by  the  board  of  directors  of  the 
Railway  Company  as  adequate)  before  such  resigna- 
tion shall  take  effect,  and  by  giving  notice  of  such  resigna- 
tion by  publication  at  least  once  a week  for  two  successive 
weeks  in  two  daily  newspapers  of  general  circulation  pub- 
lished in  the  Borough  of  Manhattan,  City  of  New  York.  Such 
resignation  shall  take  effect  on  the  day  specified  in  said  writ- 
ing and  notice,  unless  previously  a successor  Trustee  or  Trus- 
tees shall  he  appointed  as  hereinafter  provided,  in  which  event 
such  resignation  shall  take  effect  immediately  upon  the  ap- 
pointment of  such  successor  Trustee  or  Trustees. 

Any  Trustee  hereunder  may  be  Removed  at  any  time  by 
an  instrument  in  writing  filed  with  the  Trustees  for  the  time 
being  under  this  indenture  and  executed  by  the  holders  of 
a majority  in  amount  of  the  refunding  bonds  then  outstanding. 

In  case  at  any  time  the  Trustees,  or  either  of  them,  or 
any  trustee  or  trustees  hereafter  appointed,  shall  resign, 
or  shall  he  removed  or  be  dissolved  or  die  or  otherwise  shall 
become  incapable  of  acting,  a successor  may  be  appointed 
by  the  holders  of  a majority  in  amount  of  the  refunding 
bonds  then  outstanding,  by  an  instrument  or  concurrent 
instruments  in  writing  signed  by  such  bondholders  or  by 
their  attorneys  in  fact  duly  authorized;  provided , never- 
theless, and  it  is  hereby  agreed  and  declared,  that  in  case  at 
any  time  of  such  resignation,  removal,  dissolution,  death  or 
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other  incapacity,  the  Railway  Company,  by  instrument  exe- Temporary^ 
cuted  by  order  of  its  board  of  directors,  may  appoint  such  sue-  £y  Ranway 
cessor  until  a new  trustee  shall  be  appointed  by  the  bond- 
holders as  herein  authorized.  The  Railway  Company  shall 
publish  notice  of  any  such  appointment  by  it  made,  once  in 
each  week  for  two  consecutive  weeks,  in  two  daily  newspapers 
of  general  circulation  published  in  the  Borough  of  Manhattan, 
in  the  City  of  New  York;  and  any  new  trustee  appointed  by 
the  Railway  Company  shall,  immediately  and  without  further 
act,  be  superseded  by  a trustee  appointed  by  the  bond- 
holders in  the  manner  above  provided,  if  such  appointment 
be  made  prior  to  the  expiration  of  one  year  from  the  date  of 
such  publication  of  notice.  Every  such  trustee  appointed  corporate  ^ 
by  the  bondholders,  or  by  the  Railway  Company,  in  succession  ^mcity 
to  the  corporate  Trustee,  or  its  successor,  shall  always  be  aetcNewY°rk’ 
trust  company  in  good  standing  in  the  City  of  New  York, 
having  a capital  and  surplus  aggregating  not  less  than  Three 
million  dollars  ($3,000,000),  if  there  be  such  a trust  company 
willing  and  able  to  accept  the  trust  upon  reasonable  or  cus- 
tomary terms. 

Any  new  trustee  appointed  hereunder  shall  execute,  ac-  vesting 

mortgaged 

knowledge  and  deliver  to  its  or  his  co-trustee,  and  also  to  premises  in 
the  Railway  Company,  an  instrument  accepting  such  appoint- 
ment hereunder,  and  thereupon  such  new  trustee,  without  any 
further  act,  deed  or  conveyance,  shall  become  fully  vested 
with  all  the  estates,  properties,  rights,  powers,  trusts,  duties 
and  obligations  of  its  predecessor  in  trust  hereunder,  with 
like  effect  as  if  originally  named  as  trustee  herein;  but  the 
trustee  ceasing  to  act  shall,  nevertheless,  on  the  written  re- 
quest of  the  Railway  Company,  or  of  the  new  trustee,  execute 
and  deliver  an  instrument  transferring  to  such  new  trustee, 
or  to  such  new  trustee  and  his  or  its  co-trustee,  upon  the 
trusts  herein  expressed,  all  the  estates,  properties,  rights, 
powers  and  trusts  of  the  trustee  so  ceasing  to  act,  and  shall 
duly  assign,  transfer  and  deliver  all  property  and  moneys 
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Sec.  2.  Article  Eleven. 

held  by  such  trustee  to  the  new  trustee,  it  being  understood 
that  all  securities,  cash  and  other  property,  the  custody  of 
which  is  given  to  the  corporate  Trustee,  shall  always  be  in 
its  custody  or  in  that  of  its  successor.  Should  any  deed,  con- 
veyance or  instrument  in  writing  from  the  Railway  Company 
be  required  by  the  new  trustee  for  more  fully  and  certainly 
vesting  in  and  confirming  to  such  new  trustee  such  estates,, 
rights,  powers  and  duties,  any  and  all  such  deeds,  convey- 
ances and  instruments  in  writing  shall,  on  request,  be  exe- 
cuted, acknowledged  and  delivered  by  the  Railway  Company. 

Any  company  into  which  the  corporate  Trustee  may  be 
merged,  or  with  which  it  may  be  consolidated,  or  any  coim 
pany  resulting  from  any  merger  or  consolidation  to  which 
the  corporate  Trustee  shall  be  a party,  shall  be  the  successor 
of  the  corporate  Trustee  hereunder,  without  the  execution 
or  filing  of  any  paper  or  any  further  act  on  the  part  of  any 
of  the  parties  hereto,  anything  herein  to  the  contrary  not- 
withstanding. 

If,  at  any  time  or  times,  in  order  to  conform  to  any  legal 
requirement,  the  Railway  Company  shall  so  request,  the 
Railway  Company  and  the  corporate  Trustee  shall  have  power 
to  appoint,  and  shall  unite  in  the  execution  and  delivery  of  all 
instruments  and  the  performance  of  all  agreements  necessary 
or  proper  to  appoint,  another  trust  company,  or  one  or  more 
persons  approved  by  the  corporate  Trustee,  either  to  act  as 
co-trustee  or  co-trustees  of  all  or  any  of  the  property  at  the 
time  subject  to  the  lien  hereof,  jointly  with  the  Trustees  orig- 
inally named  herein,  or  their  successors,  or  to  act  as  a separate 
trustee  or  trustees  of  any  such  property. 

Any  notice,  request  or  other  writing  by  or  on  behalf  of 
the  bondholders  delivered  solely  to  the  corporate  Trustee,  shall 
be  deemed  to  have  been  delivered  to  all  the  Trustees  here- 
under as  effectually  as  if  delivered  to  each  of  them. 

Said  Mortimer  N.  Buckner  and  any  of  his  successors  in  the 
trust,  and  any  additional  trustee,  may,  so  far  as  may  be 
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permitted  by  law,  at  any  time,  by  an  instrument  in  writing, 
constitute  the  corporate  Trustee  hereunder  his  or  its  agent 
and  attorney  in  fact,  with  power  and  authority,  to  the  full 
extent  which  may  be  permitted  by  law,  to  do  all  acts  and  things 
and  exercise  all  discretions  hereunder  in  behalf,  and  in  the 
name,  of  the  trustee  or  trustees  executing  such  instrument. 

All  the  estates,  right,  title  and  interest  by  this  indenture  Trustees  take 
conveyed  or  assigned  or  transferred  to  the  Trustees  are  con-  tenants, 
veyed,  assigned  and  transferred  to  them  as  joint  tenants  and 
not  as  tenants  in  common. 

In  case  the  said  Mortimer  N.  Buckner  or  any  additional  on  death  of 

individual 

trustee,  or  a successor  to  either  of  them,  shall  die,  become  m-  Trustee 

7 7 7 rights  vest 

capable  of  acting,  resign,  or  be  removed,  all  the  estates,  prop- 
erties,  rights,  powers,  trusts,  duties  and  obligations  of  the 
Trustees  hereunder,  shall  vest  in  and  be  exercised  by  the  cor- 
porate Trustee,  without  the  appointment  of  a new  trustee  as 
successor  to  said  Mortimer  N.  Buckner  or  to  such  additional 
trustee,  and  no  successor  to  said  Mortimer  N.  Buckner  or  to 
any  additional  trustee  shall  be  appointed,  unless  such  appoint- 
ment shall  be  necessary  for  the  full  protection  of  the  bond- 
holders hereunder,  nor  unless  the  corporate  Trustee,  or  the 
holders  of  a majority  in  amount  of  the  refunding  bonds,  shall 
deem  such  appointment  expedient  for  any  cause. 

All  cash  collected  by  or  payable  to  the  Trustees  shall  be  corporate 
paid  to  and  be  deposited  with,  and  all  stocks,  bonds  and  other  ^1(Je(Jolc(Jsl1 
securities  shall  be  held  by,  the  corporate  Trustee.  securities.  • 

Any  moneys  at  any  time  coming  into  the  hands  of  any  Other  Trus- 

t00S  to  p<iy 

trustee  other  than  the  corporate  Trustee  shall  be  at  once  over  moneys 

received  to 

paid  over  to  the  corporate  Trustee.  TrXete 

So  long  as  the  bonds  or  other  securities  subject  to  the  corporate 

° ...  Trustee  to 

lien  of  this  indenture  shall  remain  so  subject,  any  instrument  Aspect 
to  be  executed  under  the  mortgage  or  agreement  securing  the gag“irsecuri- 
same,  by  the  bondholders  or  other  security  holders  may  betl6b' 
executed,  and  any  action  to  be  taken  thereunder  may  be  taken, 
by  the  corporate  Trustee  hereunder. 
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Article  Twelve. 

In  all  cases  where  this  indenture  does  not  make  other 
express  provision  as  to  the  evidence  on  which  the  Trustees 
or  either  may  act  or  refrain  from  acting,  the  Trustees  and 
each  of  them  shall  be  protected  in  acting  or  refraining  from 
acting  under  any  provision  of  this  instrument  in  relying  upon 
a certificate  as  to  the  existence  or  non-existence  of  any  facts 
signed  by  the  chairman  of  the  hoard  or  the  president  or  a vice- 
president  and  the  secretary  or  the  treasurer  or  the  comptroller 
of  the  Railway  Company. 

In  case  of  the  appointment  of  any  new  Trustee  under  the 
provisions  of  this  Article,  a copy  of  the  instrument  making 
such  appointment,  duly  authenticated  by  the  chairman  of  the 
board,  or  the  president  or  a vice-president,  and  secretary  or 
assistant  secretary  of  the  Railway  Company  (they  having  in- 
spected and  compared  said  copy  with  the  original)  as  a true 
copy,  shall  be  filed  with  the  corporations  any  of  whose  stock 
or  securities  shall  then  be  subject  to  this  indenture. 

The  word  “Trustees”  in  this  Article  includes  both  or 
either  of  them  and  their  successors. 

ARTICLE  TWELVE. 

Parties  in  Interest. 

Except  as  otherwise  expressly  required  by  law,  noth- 
ing in  this  indenture  expressed  or  implied  is  intended, 
or  shall  be  construed,  to  confer  upon,  or  to  give  to,  any  person 
or  corporation,  other  than  the  parties  hereto  and  the  holders 
of  the  refunding  bonds,  any  right,  remedy  or  claim,  under 
or  by  reason  of  this  indenture  or  any  covenant,  condition  or 
stipulation  hereof ; nor  is  anything  in  this  indenture  expressed 
or  implied  intended,  nor  shall  any  provision  hereof  be  con- 
strued, to  confer  upon  or  to  give  to  any  owner  or  holder,  ex- 
cept the  Railway  Company,  of  any  bond  or  obligation  herein 
mentioned  any  right  to  exchange  the  same  for  any  refunding 
bond  or  on  account  thereof  to  demand  any  refunding  bond; 
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and  all  the  covenants,  stipnlations,  promises  and  agreements 
in  this  indenture  contained  by  or  on  behalf  of  the  Railway 
Company  are  and  shall  be  held  to  be  for  the  sole  and  exclusive 
benefit  of  the  parties  hereto  and  of  the  holders  of  the  refund- 
ing bonds. 

ARTICLE  THIRTEEN. 

Sundry  Provisions. 

Section  1. — All  the  conveyances,  covenants,  stipulations  j Assigns  and 

, , . . . , successors  of 

promises,  undertakings  and  agreements  herein  contained,  by  Railway 
or  on  behalf  of  the  Railway  Company,  shall  bind  its  successors  bound, 
and  assigns,  whether  so  expressed  or  not. 

Section  2. — The  word  1 4 Trustees’ ’ means  the  Trustees  for  Definitions : 
the  time  being,  whether  original  or  successor.  The  words  —“Trustees," 

# “corporate 

‘ ‘corporate  Trustee”  mean  the  corporate  Trustee  hereinbe  Trustee.” 

fore  named  and  each  and  every  successor  thereof.  The  words  — “trustee,” 
“trustee,”  “bond,”  “bondholder”  and  “holder”  includes  “bondholder” 

7 7 and  “holder.” 

the  plural  as  well  as  the  singular  number,  unless  other- 
wise expressly  indicated.  The  word  “person”  used  with  — “person,” 

x # “obliga- 

reference  to  a bondholder  includes  associations  or  corpora-  tion-” 
tions  owning  any  of  said  bonds.  The  word  “obligations”  in- 
cludes bonds,  debentures  and  notes. 

Whenever  in  this  indenture  a “majority”  of  the  capital  — “majority” 

* • . or  “greater 

stock  or  6 ‘ the  greater  part  ’ ’ of  the  capital  stock  of  any  com-  part”^°f 
pany  is  referred  to,  more  than  fifty  per  cent.  (50%)  of  the  total stock- 
par  value  of  the  outstanding  capital  stock  of  such  company  is 
meant ; and  whenever  ninety  per  cent.  (90% ) or  some  other  per- 
centage of  the  capital  stock  of  any  company  is  referred  to,  at 
least  such  percentage  of  the  total  par  value  of  the  out- 
standing capital  stock  of  such  company  is  meant.  The  —“subsidi- 
ary eom- 

words  “subsidiary  company”  used  in  this  indenture  mean  aPai>y’’ 
company  ninety  per  cent.  (90%)  of  the  capital  stock  whereof 
shall  be  owned  by  the  Railway  Company  and  be  subject  to  this 
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indenture.  The  words  “ Seaboard  First  Mortgage”  mean 
the  mortgage  or  deed  of  trust  of  Seaboard:  Air  Line  Rail- 
way dated  April  14,  1900,  and  the  supplements  thereto,  made 
to  The  Continental  Trust  Company,  Baltimore,  Maryland, 
Trustee.  The  words  4 ‘ Three-Year  Mortgage”  mean  the  mort- 
gage or  deed  of  trust  dated  March  1,  1904,  made  by  Sea- 
board Air  Line  Railway  to  Continental  Trust  Company  of  the 
City  of  New  York  (now  The  New  York  Trust  Company)  and 
Willard  V.  King,  Trustees. 

The  words  ‘ ‘ trust  estate  ’ ’ shall,  when  not  inconsistent  with 
the  context,  and  unless  otherwise  expressly  provided  in  this 
indenture  be  held  and  construed  to  include  the  real  and  per- 
sonal property  of  the  Railway  Company  of  every  kind  and 
nature  which  is  or  shall  be  subject  to  the  lien  of  this  indenture. 

The  words  ‘ ‘subject  hereto”  or  “ subject  to  this  indenture” 
or  “subject  to  the  lien  hereof”  or  “subject  to  the  lien  of  this 
indenture”  when  used  herein  shall  be  held  and  construed  to 
mean:  subject  to  this  indenture  whether  as  a first  lien  or  a 
lien  of  less  degree;  and  also,  when  used  with  reference  to 
bonds,  stocks  or  other  securities : subject  to  this  indenture  by 
assignment  or  agreement  to  pledge  the  same,  whether  or  not 
such  bonds,  stocks  or  other  securities  are  held  by  the  trustees 
or  corporate  Trustee  of  this  indenture  or  of  some  indenture 
the  lien  of  which  is  prior  in  any  respect  to  the  lien  of  this 
indenture. 

By  the  words*“ order  of  the  Railway  Company,”  wherever 
those  words  are  used  in  this  indenture,  is  meant,  unless  other- 
wise provided  herein,  a written  order  signed  by  (1)  the  chair- 
man of  the  board,  or  the  president  or  any  vi6e-president,  and 
(2)  the  comptroller,  or  the  secretary,  or  the  treasurer,  or  the 
assistant  treasurer  of  the  Railway  Company. 

The  word  “terminal”  or  the  word  “terminals”  used  in 
this  indenture  shall,  when  not  clearly  inconsistent  with 
the  context,  be  held  and  construed  to  mean  property 
or  facilities,  at  the  end  or  terminus  of  any  line  of  railroad,  or 
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at  any  port,  or  at  any  junction  point  with  any  other  railroad, 
or  at  any  junction  point  between  separate  divisions  of 
the  railway  system  of  the  Eailway  Company,  or  at  any  point 
in  any  city  of  not  less  than  five  thousand  inhabitants, — whether 
or  not  any  such  property  or  facilities  shall  be  situate  at  the 
terminus  of  any  line  of  railway, — used  for,  or  intended  to  be 
used  for,  the  arrival  or  departure  of  passengers,  or  the  de- 
livery or  receipt  or  transfer  or  storage  of  freight  or  cars  or 
other  rolling  stock,  and  the  furnishing  and  repair  thereof,  in 
cases  where  the  value  of  such  property  or  facilities  is,  or  when 
constructed  or  acquired  will  be,  not  less  than  $10,000;  and 
the  words  “ terminal  company”  shall,  when  not  inconsistent 
with  their  context,  be  held  and  construed  to  mean  a cdmpany 
existing  for  the  purpose  of  acquiring,  constructing,  owning, 
and  conducting  a terminal  or  terminals  within  the  meaning  of 
those  words  as  above  defined. 

Section  3. — Nothing  contained  in  this  indenture  or  in  any  consoiida- 
ref unding  bond  shall  prevent,  subject  to  the  continuing  lien  lease  ."or Aue 
of  this  indenture  and  to  all  the  provisions  thereof,  any  consoli- 
dation or  merger  of  the  Eailway  Company  with  any  other  cor- 
poration, or  any  lease,  sale,  conveyance  or  transfer,  to 
a railroad  corporation  at  the  time  existing  under  and  by 
virtue  of  the  laws  of  any  state  or  states  or  of  the  United 
States  and  empowered  to  acquire  the  same,  of  all  the 
property  at  the  time  subject  to  this  indenture,  as  an  en- 
tirety; provided  that  such  consolidation,  merger,  lease  or  conditions 

• . . of  consolida- 

sale  shall  be  on  such  terms  as  to  preserve,  and  not  to  impair,  tion.  merger, 
the  lien  or  security  of  this  indenture,  and  the  rights  and sale- 
powers  of  the  Trustees  and  of  the  holders  of  the  refunding 
bonds,  and  that  any  corporation  formed  by  such  consolida- 
tion, or  the  corporation  into  which  the  Eailway  Company 
shall  be  merged,  or  which  shall  purchase,  or  receive  a convey- 
ance and  transfer  as  aforesaid,  shall,  as  part  of  such  consoli- 
dation or  merger,  or  purchase,  or  lease,  expressly  assume  to 
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make  due  and  punctual  payment  of  the  principal  and  interest 
of  all  the  refunding  bonds  and  to  perform  all  the  covenants 
and  conditions  of  this  indenture,  and  in  particular  to  pre- 
serve the  prior  lien  of  this  indenture  upon  after  acquired 
property  and  equipment  whether  acquired  by  the  Railway 
Company,  or  by  the  corporation  formed  by  such  consolidation, 
or  merger,  or  purchase  or  lease  as  aforesaid. 

Section  4. — In  case  the  Railway  Company  shall  be  so  con- 
solidated or  merged  with  any  other  corporation,  or  shall  sell, 
convey  and  transfer,  subject  to  this  indenture,  all  the  mort- 
gaged and  pledged  premises  as  an  entirety  as  aforesaid,  the 
corporation  formed  by  such  consolidation,  or  into  which  the 
Railway  Company  shall  have  been  merged,  or  which  shall  have 
purchased,  or  received  a conveyance  and  transfer  as  afore- 
said,— upon  executing,  and  causing  to  be  recorded,  an  instru- 
ment satisfactory  to  the  corporate  Trustee,  whereby  such  cor- 
poration shall  assume  the  due  and  punctual  payment  of  the 
principal  and  interest  of  all  the  refunding  bonds  and  the  per- 
formance of  all  the  covenants  and  conditions  of  this  inden- 
ture,— shall  succeed  to  and  be  substituted  for  the  Railway 
Company,  with  the  same  effect  as  if  it  had  been  named  herein 
as  party  of  the  first  part  hereto,  and  be  subrogated  to  all  its 
rights,  liabilities  and  obligations  under  and  by  reason  of 
this  indenture,  or  of  the  refunding  bonds;  and  such  cor- 
poration may  thereupon  cause  to  be  signed,  and  may 
issue,  either  in  its  own  name  or  in  the  name  of  the  Rail- 
way Company,  any  or  all  of  the  refunding  bonds  which 
shall  not  theretofore  have  been  issued  by  the  Railway 
Company  and  delivered  to  the  corporate  Trustee,  and  the 
corporate  Trustee,  upon  the  order  of  such  corporation  in  lieu 
of  the  Railway  Company,  and  subject  to  all  the  terms,  condi- 
tions and  ‘restrictions  herein  prescribed,  shall  authen- 
ticate and  deliver  any  and  all  of  the  refunding  bonds 
which  shall  have  been  previously  signed  by  the  officers 
of  the  Railway  Company  and  delivered  to  the  corpor- 
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Article  Thirteen.  Secs.  5,  6,  7. 

ate  Trustee  for  authentication,  and  any  of  the  refund- 
ing bonds  which  such  corporation  shall  thereafter  cause 
to  be  signed  and  delivered  to  the  corporate  Trustee  for 
that  purpose.  All  refunding  bonds  so  issued  shall  in  all  re- 
spects have  the  same  legal  rank  and  security  as  the  refunding 
bonds  theretofore  or  thereafter  issued  in  accordance  with  the 
terms  of  this  indenture,  as  though  all  of  said  refunding  bonds 
had  been  actually  issued  by  the  Company  as  of  the  date  of  the 
execution  hereof. 

Section  5. — For  every  purpose  of  this  indenture,  including  l^iiwfy  °f 
the  execution,  issue  and  use  of  any  and  all  of  the  refunding  £eniinmy” 
bonds,  the  term  “Railway  Company”  includes  and  means  not 
only  the  party  of  the  first  part  hereto,  but  also  any  such  suc- 
cessor or  purchasing  corporation.  Every  such  successor  or 
purchasing  corporation  shall  possess  and  from,  time  to  time 
may  exercise  each  and  every  right  and  power  hereunder  of  the 
Railway  Company  in  its  name  or  otherwise. 

Section  6. — Any  act  or  proceeding  by  any  provision  of  this  officers  of 

^ x J J 1 successor 

indenture  authorized  or  required  to  be  done  or  performed  by£^^y 
any  board,  committee,  or  officer  of  the  Railway  Company  shall may  act‘ 
and  may  be  done  and  performed  with  like  force  and  effect  by 
the  like  board,  committee,  or  officer  of  any  corporation  that 
shall  at  any  time  be  such  lawful  successor  or  purchaser  of  the 
Railway  Company. 

Section  7. — Nevertheless,  before  the  exercise  of  the  powers  surrender  of 
conferred  by  this  article,  by  an  instrument  in  writing,  exe-^a^ayt0 
cuted  by  authority  of  three-fourths  of  its  board  of  directors  Company- 
and  delivered  to  the  corporate  Trustee,  the  Railway  Company 
may  surrender  any  of  the  powers  hereby  reserved  to  it,  or  to 
such  successor  or  purchasing  corporation;  and  thereupon  such 
power  so  surrendered  shall  terminate. 
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Execution 
and  service 
of  demands, 
notices,  etc. 


Certification 
of  resolu- 
tions. 


Execution 
in  counter- 
parts. 


Secs.  8,  9.  Article  Thirteen. 

Section  8. — Any  written  demand,  request,  notice,  approval, 
waiver,  designation,  direction  or  nomination  to  be  made  by  the 
Railway  Company  under  any  of  the  provisions  hereof,  shall, un- 
less otherwise  expressly  provided  herein,  be  deemed  sufficiently 
made  and  executed  if  executed  by  the  chairman  of  the  board  or 
the  president  or  by  a vice-president  of  the  Railway  Company 
under  the  corporate  seal  of  the  Railway  Company,  duly 
attested  by  its  secretary  or  an  assistant  secretary.  Any  writ- 
ten demand,  request,  notice,  approval,  waiver,  designation, 
direction  or  nomination  to  be  made  by  the  corporate  Trustee 
under  any  of  the  provisions  hereof  shall  be  deemed  sufficiently 
made  and  executed  if  executed  by  the  president  or  a vice- 
president  of  the  corporate  Trustee,  under  the  corporate  seal 
of  the  corporate  Trustee,  duly  attested  by  its  secretary  or  an 
assistant  secretary.  Any  notice  or  demand  in  respect  of  the 
refunding  bonds  and  coupons  or  under  this  indenture  may 
be  served  or  presented,  and  such  demand  may  be  made,  at  the 
office  of  the  corporate  Trustee,  in  the  City  of  New  York,  or  in 
the  case  of  a notice  to,  or  demand  upon,  the  Railway  Company, 
at  the  office  of  the  Railway  Company  in  the  City  of  New  York, 
and  such  presentation,  service  or  demand  hereunder  upon  the 
corporate  Trustee  or  upon  the  Railway  Company  shall  be 
sufficient.  The  Trustees  or  either  of  them  may  receive  a cer- 
tificate under  the  corporate  seal  of  the  Railway  Company, 
signed  by  the  secretary  or  by  an  assistant  secretary  of  the 
Railway  Company,  as  sufficient  evidence  of  the  passage  of 
any  resolution  by  the  board  of  directors  or  by  the  executive 
committee  of  the  Railway  Company. 

Section  9. — In  order  to  facilitate  the  record  of  this  inden- 
ture, the  same  may  be  simultaneously  executed  in  several 
counterparts,  each  of  which  so  executed  shall  be  deemed  to 
be  an  original. 
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The  New  York  Trust  Company  and  Mortimer  N.  Buckner, 
parties  hereto  of  the  second  part,  hereby  accept  the  trusts  in 
this  indenture  declared  and  provided,  and  agree  to  perform 
the  same  upon  the  terms  and  conditions  hereinbefore  set  forth. 

In  Witness  Whereof  said  Seaboard  Air  Line  Railway  has  Testimonium. 
caused  its  corporate  seal  to  be  hereunto  affixed,  duly  attested 
by  its  Secretary  or  an  Assistant  Secretary,  and  this  inden- 
ture to  he  signed  by  its  President  or  a Vice-President,  and  said 
The  New  York  Trust  Company,  in  token  of  its  acceptance  of 
this  trust,  has  caused  its  corporate  seal  to  be  hereunto  affixed, 
duly  attested  by  its  Secretary  or  an  Assistant  Secretary,  and 
this  indenture  to  be  signed  by  its  President  or  a Vice-Presi- 
dent and  the  said  Mortimer  N.  Buckner  has  hereunto  set  his 
hand  and. seal,  all  as  of  the  day  and  year  first  above  written. 


Seaboard  Air  Line  Railway, 


Signatures. 


By  T.  J.  Cunningham, 
Third  Vice-President. 


Attest : 

D.  C.  Porteous, 

Secretary . 


S Corporate  { 
{ Seal.  \ 


Signed,  sealed,  delivered  and  acknowledged 
by  Seaboard  Air  Line  Railway  in  the 
presence  of  us : 

B.  H.  Inness  Brown, 

A.  Lawrence  Bogart, 

Edwin  L.  Dunbar, 


Commissioner  of  Deeds  of  Georgia 
in  and  for  New  York,  and  Notary 
Public,  New  York  County. 


C Official  Seal  of 

< Georgia  Commissioner 
t of  Deeds. 


1 Official  l 
{ Notarial  Seal,  f 
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The  New  York  Trust  Company, 


) Corporate  J 
l Seal.  f 

Attest : 

H.  W.  Morse, 

Secretary. 


By  F.  J.  Horne, 
Vice-President . 


Signed,  sealed,  delivered  and  acknowledged 
by  The  New  York  Trust  Company  in  the 
presence  of  us: 

L.  Ream, 

J.  L.  Tighe, 

Edwin  L.  Dunbar, 


/ Official  Seal  of 

3 Georgia  Commissioner 
( of  Deeds. 


Commissioner  of  Deeds  of  Georgia 
in  and  for  New  York,  and  Notary- 
Public,  New  York  County. 


j Official  1 
t Notarial  Seal.  J 

Mortimer  N.  Buckner.  (Seal.) 


Signed,  sealed,  delivered  and  acknowledged 
by  Mortimer  N.  Buckner  in  the  presence 
of  us: 


I Official  Seal  of 
1 Georgia  Commissioner 
( of  Deeds. 


L.  Ream, 

J.  L.  Tighe, 

Edwin  L.  Dunbar, 

Commissioner  of  Deeds  of  Georgia 
in  and  for  New  York,  and  Notary 
Public,  New  York  County. 


j Official 
1 Notarial  Seal. 
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State  of  New  York,  ^ 

County  of  New  York,  \ 

On  the  first  day  of  October,  in  the  year  1909,  before  me  personally  came 
T.  J.  Cunningham,  to  me  known,  who,  being  by  me  duly  sw^rn,  did  depose  and 
say,  that  he  resides  in  the  City  of  New  York,  State  of  New  York;  that  he  is  the 
Third  Vice-President  of  the  Seaboard  Air  Line  Railway,  the  corporation  described 
in  and  which  executed  the  above  instrument,  that  he  knows  the  seal  of  said 
corporation;  that  the  seal  affixed  to  said  instrument  is  such  corporate  seal; 
that  it  was  so  affixed  by  order  of  the  Board  of  Directors  of  said  corporation, 
and  that  he  signed  his  name  thereto  by  like  order. 

My  commission  expires  March  30,  1910. 


Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of 
New  York  in  the  State  of  New  York. 


State  of  New  York,  | 

County  of  New  York,  j ss' ' 

I,  Edwin  L.  Dunbar,  a Notary  Public  in  and  for  the  County  of  New  York, 
in  the  State  of  New  York,  hereby  certify  that  T.  J.  Cunningham,  whose  name  as 
Third  Vice-President  of  the  Seaboard  Air  Line  Railway,  a corporation,  is  signed 
to  the  foregoing  instrument,  and  who  is  known  to  me,  acknowledged  before  me 
on  this  day  that,  being  informed  of  the  contents  of  the  instrument,  he,  as  such 
officer  and  with  full  authority,  executed  the  same  voluntarily  for  and  as  the  act 
of  said  corporation. 

Given  under  my  hand  this  first  day  of  October,  A.  D.  1909,  and  witness  my 
official  seal. 

My  commission  expires  March  30,  1910. 


Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of 
New  York  in  the  State  of  New  York. 


State  of  New  York,  | 

County  of  New  York,  j 8S' ' 

Before  me,  Edwin  L.  Dunbar,  a Notary  Public  in  and  for  the  County  of 
New  York,  in  the  State  of  New  York,  and  having  an  official  seal,  personally 
appeared  T.  J.  Cunningham,  Third  Vice-President  of  the  Seaboard  Air  Line 
Railway,  a corporation,  said  corporation  being  the  party  of  the  first  part  in 
and  to  the  above  written  deed  of  conveyance,  and  D.  C.  Porteous,  Secretary  of 
said  corporation;  the  said  T.  J.  Cunningham  and  said  D.  C.  Porteous  being 
severally  personally  known  to  me  to.  be  the  same  individuals  who,  as  such  Third 
Vice-President  and  as  such  Secretary,  executed  the  above  written  deed  of  convey- 
ance on  behalf  of  said  corporation,  and  acknowledged,  he,  the  said  T.  J. 
Cunningham,  that  he,  as  such  Third  Vice-President  signed  the  said  corporation's 
name  to  said  deed  on  behalf  and  by  authority  of  said  corporation,  and  he,  the 
said  D.  C.  Porteous,  that  he  affixed  the  seal  of  said  corporation  to  said  deed 
and  attested  the  same  as  such  Secretary  by  authority  and  on  behalf  of  said 
corporation,  and  they,  the  said  T.  J.  Cunningham  and  D.  C.  Porteous, 
that  they  as  such  Third  Vice-President  and  Secretary,  delivered  said  deed 
by  authority  and  on  behalf  of  said  corporation,  and  that  all  such  acts 
were  done  freely  and  voluntarily  and  for  the  purposes  in  said  deed  set  forth, 
and  that  such  deed  is  the  free  act  and  deed  of  said  corporation;  and  they  each 


Acknowledg- 
ments of 
Railway 
Company. 


Official 

Notarial  Seal. 


j Official  1 
l Notarial  Seal,  f 
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further  acknowledged  and  declared  that  they  knew  such  seal  to  be  the  corporate 
seal  of  said  corporation. 

In  Testimony  Whereof,'  witness  my  hand  and  official  seal,  this  first  day  of 
October,  A.  D.  1909. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

j Official  | Notary  Public,  No.  86,  in  and  for  the  County  of 

1 Notarial  Seal. ) New  York  in  the  State  of  New  York. 


State  of  New  York,  } 

County  of  New  York,  j ss“ 

I,  Edwin  L.  Dunbar,  a Commissioner  of  Deeds  for  the  State  of  Georgia  in 
the  State  of  New  York,  duly  appointed  by  the  Governor  of  said  State  of 
Georgia,  do  certify  that  T.  J.  Cunningham,  Third  Vice-President  of  the  Seaboard 
Air  Line  Railway,  who  is  personally  to  me  known  and  personally  known  to  me 
to  be  such  Third  Vice-President  of  the  Seaboard  Air  Line  Railway  and  to  be 
the  identical  person  who  executed  the  foregoing  instrument,  this  day  appeared 
before  me  personally  and  did  acknowledge  that  he  did  sign,  seal,  execute  and 
deliver  the  foregoing  deed  and  instrument  in  writing  of  his  own  free  will  and 
accord  and  without  persuasion,  constraint  or  compulsion  from  any  one,  for  the 
purposes  therein  named  and  expressed  and  as  and  for  the  free  act  and  deed 
of  said  Seaboard  Air  Line  Railway,  one  of  the  corporations  described  in,  and 
which  executed,  the  foregoing  instrument;  that  he  knows  the  common  seal  of 
said  corporation,  that  the  seal  affixed  to  the  foregoing  instrument  is  said  common 
seal;  that  D.  C.  Porteous,  whose  name  is  signed  in  attestation  of  said  seal  and 
of  the  due  execution  of  said  instrument,  is  the  Secretary  of  said  corporation,  and 
that  the  name  of  said  corporation  was  subscribed  thereto  by  said  Third  Vice- 
President,  and  the  said  Third  Vice-President  and  Secretary  subscribed  their  names 
thereto,  and  said  common  seal  was  affixed,  all  by  order  of  the  Board  of  Directors 
of  the  said  corporation,  and  that  the  said  instrument  is  the  act  and  deed  of  said 
corporation. 

In  Witness  Whereof  I have  hereunto  set  my  hand  and  official  seal  this  first 
day  of  October,  1909. 

My  commission  expires  December  31,  1912. 

Edwin  L.  Dunbar, 

nffl  . , « , f > Commissioner  of  Deeds  for  the  State  of  Georgia  in 

\ Georgia  Commissioner  i New  York. 

( of  Deeds.  ) 


State  of  New  York,  ) 

County  of  New  York,)  SS” 

This  is  to  certify  that  on  the  first  day  of  October,  1909,  before  me,  Edwin 
L.  Dunbar,  a Notary  Public  of  the  State  of  New  York,  in  and  for  the  County 
of  New  York,  in  the  State  of  New  York,  personally  came  T.  J.  Cunningham, 
Third  Vice-President  of  the  Seaboard  Air  Line  Railway,  with  whom  I am 
personally  acquainted,  who,  being  by  me  duly  sworn,  says  that  he  is  the  Third 
Vice-President  and  D.  C.  Porteous  is  the  Secretary  of  the  Seaboard  Air  Line 
Railway,  one  of  the  corporations  described  in  and  which  executed  the  foregoing 
instrument;  that  he  knows  the  common  seal  of  said  corporation;  that  the  seal 
affixed  to  the  foregoing  instrument  is  said  common  seal,  and  the  name  of  the 
corporation  was  subscribed  thereto  by  the  said  Third  Vice-President,  and 
that  said  Third  Vice-President  and  Secretary  subscribed  their  names  thereto,  and 
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said  common  seal  was  affixed,  all  by  order  of  the  Board  of  Directors  of  said 
corporation,  and  that  the  said  instrument  is  the  act  and  deed  of  said  corporation. 
Witness  my  hand  and  official  seal  this  the  1st  day  of  October,  1909. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of 
New  York,  in  the  State  of  New  York. 


State  of  New  York,  1 
County  of  New  York,  j ss' ' 

Personally  appeared  before  me  A.  Lawrence  Bogart,  and  made  oath 
that  he  saw  T.  J.  Cunningham,  Third  Vice-President  of  the  Seaboard  Air  Line 
Railway,  sign,  affix  the  corporate  seal  of  the  Seaboard  Air  Line  Railway  and  as 
the  act  and  deed  of  said  corporation  deliver  the  within  written  instrument  for 
the  uses  and  purposes  therein  mentioned,  and  that  he  with  B.  H.  Inness  Brown 
and  Edwin  L.  Dunbar,  in  the  presence  of  each  other,  witnessed  the  due  execution 
thereof. 

A.  Lawrence  Bogart. 


Subscribed  and  sworn  to  before  me  this 
first  day  of  October,  A.  D.  1909. 

Witness  my  hand  and  official  seal. 
My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

Notary  Public  No.  86,  in  and  for  the 
County  of  New  York,  in  the  State  of 
New  York. 


State  of  New  York,  ) , 

County  of  New  York,  j 0 W1  * * 

I,  Edwin  L.  Dunbar,  a Notary  Public  in  and  for  the  State  of  New  York  and 
County  of  New  York  aforesaid,  do  certify  that  T.  J.  Cunningham,  Third  Vice- 
President  of  the  Seaboard  Air  Line  Railway,  the  corporation  of  that  name 
mentioned  and  described  in  the  foregoing  instrument,  and  D.  C.  Porteous,  Secre- 
tary of  said  corporation,  whose  names  are  signed  to  the  writing  above,  bearing 
date  on  the  first  day  of  October,  1909,  have  acknowledged  the  same  before  me 
in  my  county  aforesaid. 

Given  under  my  hand  this  first  day  of  October,  1909,  and  witness  my  official 

seal. 

My  commission  expires  March  30,  1910. 


Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of 
New  York  in  the  State  of  New  York. 


Official  l 
Notarial  Seal.  \ 


J Official  l 
l Notarial  Seal,  j 


S Official  ) 
1 Notarial  Seal.  J 
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Acknowledg-  State  of  New  York,  ) 

ments  of  County  of  New  York,  ( ss‘ : 

corporate  J ’ ' 

Trustee. 

On  the  first  day  of  October,  in  the  year  1909,  before  me  personally  came  F.  J. 
Horne,  to  me  known,  who,  being  by  me  duly  sworn,  did  depose  and  say,  that  he 
resides  in  West  Islip,  State  of  New  York;  that  he  is  the  Vice-President  of  The 
New  York  Trust  Company,  the  corporation  described  in  and  which  executed 
the  above  instrument;  that  he  knows  the  seal  of  said  corporation;  that  the  seal 
affixed  to  such  instrument  is  such  corporate  seal;  that  it  was  so  affixed  by  order 
of  the  Board  of  Directors  of  said  corporation,  and  that  he  signed  his  name 
thereto  by  like  order. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

J Official  1 Notary  Public,  No.  86,  in  and  for  the  County  of 

( Notarial  Seal,  j ■ New  York  in  the  State  of  New  York. 


State  of  New  York,  ^ 

County  of  New  York,  J ss‘  ‘ 

I,  Edwin  L.  Dunbar,  a Notary  Public  in  and  for  the  County  of  New  York,  in 
the  State  of  New  York,  hereby  certify  that  F.  J.  Horne,  whose  name  as  Vice- 
President  of  The  New  York  Trust  Company,  a corporation,  is  signed  to  the 
foregoing  instrument,  and  who  is  known  to  me,  acknowledged  before  me  on  this 
day  that,  being  informed  of  the  contents  of  the  instrument,  he,  as  such  officer 
and  with  full  authority,  executed  the  same  voluntarily  for  and  as  the  act  of 
said  corporation. 

Given  under  my  hand,  this  first  day  of  October,  A.  D.  1909,  and  witness  my 
official  seal. 

My  commission  expires  March  30,  1910. 


\ Official  1 
i Notarial  Seal.  J 


Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of 
New  York  in  the  State  of  New  York. 


State  of  New  York,  £ 

County  of  New  York,  f ss' ' 

Before  me,  Edwin  L.  Dunbar,  a Notary  Public  in  and  for  the  County  of 
New  York,  in  the  State  of  New  York,  and  having  an  official  seal,  personally 
appeared  F.  J.  Horae,  Vice-President  of  The  New  York  Trust  Company,  a 
corporation,  said  corporation  being  a party  of  the  second  part  in  and  to  the 
above  written  deed  of  conveyance,  and  H.  W.  Morse,  Secretary  of  said  corpora- 
tion; the  said  F.  J.  Horne  and  said  H.  W.  Morse  being  severally  personally 
known  to  me  to  be  the  same  individuals  who,  as  such  Vice-President  arid  as 
such  Secretary,  executed  the  above  written  deed  of  conveyance  on  behalf  of  said 
corporation,  and  acknowledged,  he,  the  said  F.  J.  Horne,  that  he,  as  such 
Vice-President  signed  the  said  corporation’s  name  to  said  deed  on  behalf  and 
by  authority  of  said  corporation,  and  he,  the  said  H.  W.  Morse,  that  he  affixed 
the  seal  of  said  corporation  to  said  deed  and  attested  the  same  as  such  Secretary 
by  authority  and  on  behalf  of  said  corporation,  and  they,  the  said  F.  J.  Horne 
and  H.  W.  Morse,  that  they,  as  such  Vice-President  and  Secretary,  delivered 
said  deed  by  authority  and  on  behalf  of  said  corporation,  and  that  all  such  acts 
were  done  freely  and  voluntarily  and  for  the  purposes  in  said  deed  set  forth, 
and  that  such  deed  is  the  free  act  and  deed  of  said  corporation;  and  they  each 


further  acknowledged  and  declared  that  they  knew  such  seal  to  be  the  corporate 
seal  of  said  corporation. 

In  Testimony  Whereof,  witness  my  hand  and  official  seal,  this  first  day  of 
October,  A.  D.  1909. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of 
New  York  in  the  State  of  New  York, 

/ 

State  of  New  York,  { 

County  of  New  York,  J s * ’ 

I,  Edwin  L.  Dunbar,  a Commissioner  of  Deeds  for  the  State  of  Georgia  in 
the  State  of  New  York,  duly  appointed  by  the  Governor  of  said  State  of 
Georgia,  do  certify  that  F.  J.  Horne,  Vice-President  of  The  New  York  Trust 
Company,  who  is  personally  to  me  known  and  personally  to  me  known  to  be  such 
Vice-President  of  The  New  York  Trust  Company  and  to  be  the  identical  person 
who  executed  the  foregoing  instrument,  this  day  appeared  before  me  personally 
and  did  acknowledge  that  he  did  sign,  seal,  execute  and  deliver  the  foregoing  deed 
and  instrument  in  writing  of  his  own  free  will  and  accord  and  without  per- 
suasion, constraint  or  compulsion  from  any  one,  for  the  purposes  therein  named 
and  expressed  and  as  and  for  the  free  act  and  deed  of  said  The  New  York 
Trust  Company,  one  of  the  corporations  described  in,  and  which  executed,  the 
foregoing  instrument;  that  he  knows  the  common  seal  of  said  corporation,  that 
the  seal  affixed  to  the  foregoing  instrument  is  said  common  seal;  that  H.  W. 
Morse,  whose  name  is  signed  in  attestation  of  said  seal  and  of  the  due  execution 
of  said  instrument,  is  the  Secretary  of  said  corporation,  and  that  the  name  of 
said  corporation  was  subscribed  thereto  by  said  Vice-President,  and  that  said 
Vice-President  and  Secretary  subscribed  their  names  thereto,  and  said  common 
seal  was  affixed,  all  by  order  of  the  Board  of  Directors  of  the  said  corporation, 
and  that  the  said  instrument  is  the  act  and  deed  of  said  corporation. 

In  Witness  Whereof  I have  hereunto  set  my  hand  and  official  seal  this  first 
day  of  October,  1909. 

My  commission  expires  December  31,  1912. 

Edwin  L.  Dunbar, 

Commissioner  of  Deeds  for  the  State  of  Georgia  in 
New  York. 

State  of  New  York,  | 

County  of  New  York,  \ ss‘  * 

This  is  to  certify  that  on  the  1st  day  of  October,  1909,  before  me,  Edwin  L, 
Dunbar,  a Notary  Public  of  the  State  of  New  York,  in  and  for  the  County  of 
New  York,  in  the  State  of  New  York,  personally  came  F.  J.  Horne,  Vice-President 
of  The  New  York  Trust  Company,  with  whom  I am  personally  acquainted,  who, 
being  by  me  duly  sworn,  says  that  he  is  Vice-President  and  H.  W.  Morse  is  the 
Secretary  of  The  New  York  Trust  Company,  one  of  the  corporations  described 
in  and  which  executed  the  foregoing  instrument;  that  he  knows  the  common  seal 
of  said  corporation;  that  the  seal  affixed  to  the  foregoing  instrument  is  said 
common  seal,  and  the  name  of  the  corporation  was  subscribed  thereto  by  the 
said  Vice-President,  and  that  said  Vice-President  and  Secretary  subscribed  their 
names  thereto,  and  said  common  seal  was  affixed,  all  by  order  of  the  Board  of 
Directors  of  said  corporation,  and  that  the  said  instrument  is  the  act  and  deed  of 
said  corporation. 

Witness  my  hand  and  official  seal  this  the  1st  day  of  October,  1909. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

t Notary  Public,  No.  86,  in  and  for  the  County  of 

New  York  in  the  State  of  New  York. 


j Official  l 
l Notarial  Seal,  j 


Official  Seal  of 
Georgia  Commissioner 
of  Deeds. 


J Official  X 
X Notarial  Seal.  J 
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State  of  New  York,  7 
County  of  New  York,  j SS‘ : 

Personally  appeared  before  me  L.  Ream  and  made  oath  that  he  saw  F.  J. 
Horne,  Vice-President  of  The  New  York  Trust  Company,  sign,  affix  the  corporate 
seal  of  The  New  York  Trust  Company  and  as  the  act  and  deed  of  said  corpora- 
tion deliver  the  within  written  instrument  for  the  uses  and  purposes  therein 
mentioned,  and  that  he  with  J.  L.  Tighe  and  Edwin  L.  Dunbar,  in  the  presence 
of  each  other,  witnessed  the  due  execution  thereof. 


L.  Ream. 


'Subscribed  and  sworn  to  before  me  this 
first  day  of  October,  A.  D.  1909. 

Witness  my  hand  and  official  seal. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

( Official  t Notary  Public  No.  86,  in  and  for  the 
{ Notarial  Seal,  f County  of  New  York,  in  the  State  of 
New  York. 


State  of  New  York,  7 , 

County  of  New  York,  j t0  W1T* : 

I,  Edwin  L.  Dunbar,  a Notary  Public  in  and  for  the  State  of  New  York  and 
County  of  New  York  aforesaid,  do  certify  that  F.  J.  Horne,  Vice-President  of 
The  New  York  Trust  Company,  the  corporation  of  that  name  mentioned  and 
described  in  the  foregoing  instrument,  and  H.  W.  Morse,  Secretary  of  said 
corporation,  whose  names  are  signed  .to  the  writing  above,  bearing  date  on  the 
first  day  of  October,  1909,  have  acknowledged  the  same  before  me  in  my  county 
aforesaid. 

Given  under  my  hand  this  first  day  of  October,  1909,  and  witness  my  official 

seal. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of 
New  York  in  the  State  of  New  York. 


Acknowledg- State  of  New  York,  ^ 
ments  of  County  of  New  York,  ( 
individual 

Trustee.  On  the  first  day  of  October,  in  the  year  3909,  before  me  personally  came 

Mortimer  N.  Buckner,  to  me  known  and  known  to  me  to  be  the  individual  described 
in  and  who  executed  the  foregoing  instrument,  and  he  acknowledged  to  me 
that  he  executed  the  same. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of 
New  York  in  the  State  of  New  York. 


1 Official  1 
( Notarial  Seal,  j 


j Official  7 
( Notarial  Seal,  j 
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State  of  New  York,  ) 

County  of  New  York,  j ss' ' 

I,  Edwin  L.  Dunbar,  a Notary  Public  in  and  for  the  County  of  New  York, 
in  the  State  of  New  York,  hereby  certify  that  Mortimer  N.  Buckner,  whose  name 
is  signed  to  the  foregoing  instrument,  and  who  is  known  to  me,  acknowledged 
before  me  on  this  day,  that,  being  informed  of  the  contents  of  the  instrument, 
he  executed  the  same  voluntarily  on  the  day  the  same  bears  date. 

Given  under  my  hand  this  first  day  of  October,  A.  D.  1909,  and  witness  my 
official  seal. 

My  commission  expires  March  30,  1910. 


Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of  j Official  ( 

New  York  in  the  State  of  New  York.  I Notarial  Seal.  \ 


State  of  New  York,  ) 

County  of  New  York,  ) SS'  ‘ . 

I,  Edwin  L.  Dunbar,  a Notary  Public  of  the  State  of  New  York,  in  and 
for  the  County  of  New  York,  in  the  State  of  New  York,  having  an  official  seal, 
do  hereby  certify  that  Mortimer  N.  Buckner,  to  me  known  and  known  to  me 
to  be  the  person  of  said  name  described  in  and  who  executed  the  foregoing  instru- 
ment, personally  appeared  before  me  this  day  and  acknowledged  that  he  executed 
the  same  freely  and  voluntarily  and  for  the  purposes  therein  stated. 

In  Testimony  Whereof,  witness  my  hand  and  official  seal  this  first  day  of 
October,  A.  D.  1909. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  County  of  j Official  \ 
New  York  in  the  State  of  New  York.  1 Notarial  Seal,  j 


State  of  New  York,  \ . 

County  of  New  York, j 

I,  Edwin  Lf  Dunbar,  a Commissioner  of  Deeds  for  the  State  of  Georgia  in 
the  State  of  New  York,  duly  appointed  by  the  Governor  of  the  State  of  Georgia, 
do  certify  that  Mortimer  N.  Buckner,  who  is  personally  to  me  known,  this  day 
appeared  before  me  personally  and  did  acknowledge  that  he  did  sign,  seal  and 
deliver  the  foregoing  deed  and  instrument  in  writing  of  his  own  free  will  and 
accord  and  without  persuasion,  constraint  or  compulsion  from  any  one,  for  the 
purposes  therein  named  and  expressed. 

In  Witness  Whereof  I have  hereunto  set  my  hand  and  official  seal  this  first 
day  of  October,  1909. 

My  commission  expires  December  31,  1912. 

Edwin  L.  Dunbar, 

Commissioner  of  Deeds  for  the  State  of  Georgia  in  , official  Seal  of 

\ New  York.  J Georgia  Commissioner 

( of  Deeds. 
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\ Official 
l Notarial  Seal. 


J Official  1 
l Notarial  Seal.  J 


j Official  l 
( Notarial  Seal,  j 


State  of  New  York,  7 
County  of  New  York,)  ss" 

I,  Edwin  L.  Dunbar,  a Notary  Public  of  the  State  of  New  York,  in  and  for 
the  County  of  New  York,  in  the  State  of  New  York,  do  hereby  certify  that 
Mortimer  N.  Buckner  personally  appeared  before  me  this  day  and  acknowledged 
the  due  execution  of  the  foregoing  instrument. 
v Witness  my  hand  and  official  seal  this  first  day  of  October,  1909. 

My  commission  expires  March  30,  1910. 


Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  State  of 
New  York  in  the  County  of  New  York. 


State  of  New  York,  ^ 

County  of  New  York,)  ss" 

Personally  appeared  before  me  L.  Eeam  and  made  oath  that  he  saw  the 
within  named  Mortimer  N.  Buckner  sign,  seal,  and  as  his  act  and  deed,  deliver 
the  within  written  instrument  for  the  uses  and  purposes  therein  mentioned,  and 
that  he,  with  J.  L.  Tighe  and  Edwin  L.  Dunbar,  in  the  presence  of  each  other, 
witnessed  the  due  execution  thereof. 

L.  Eeam. 


Subscribed  and  sworn  to  before  me  this 
first  day  of  October,  A.  D.  1909. 

Witness  my  hand  and  official  seal. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

Notary  Public  No.  86,  in  and  for  the 
County  of  New  York,  in  the  State  of 
New  York. 


State  of  New  York,  7 , # 

County  of  New  York,)  1 

I,  Edwin  L.  Dunbar,  a Notary  Public  for  the  County  of  New  York  aforesaid, 
in  the  State  of  New  York,  do  certify  that  Mortimer  N.  Buckner,  whose  name  is 
signed  to  the  writing  above,  bearing  date  on  the  first  day  of  October,  1909,  has 
acknowledged  the  same  before  me  in  my  county  aforesaid. 

Given  under  my  hand  this  first  day  of  October,  1909,  and  witness  my  official 

seal. 

My  commission  expires  March  30,  1910. 

Edwin  L.  Dunbar, 

Notary  Public,  No.  86,  in  and  for  the  State  of 
New  York  in  the  County  of  New  York. 
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State  of  New  York,  ) 

' l cc 

County  of  New  York,  j 

I,  Peter  J.  Pooling,  Clerk  of  the  County  of  New  York,  and  also  Clerk  of  the 
Supreme  Court  for  the  said  County,  the  same  being  a Court  of  Record,  do  hereby 
certify  that  Edwin  L.  Dunbar,  whose  name  is  subscribed  to  the  certificates  of 
acknowledgment  and  of  proof  of  the  annexed  instrument,  and  thereon  written, 
was,  at  the  time  of  taking  such  proof  and  acknowledgments,  a Notary  Public  in 
and  for  the  County  of  New  York,  dwelling  in  the  said  county,  commissioned  and 
sworn,  and  duly  authorized  to  take  the  same;  and,  further,  that  I am  well 
acquainted  with  the  handwriting  of  such  Notary,  and  verily  believe  that  the 
signatures  to  the  said  certificates  of  proof  and  acknowledgment  are  genuine. 

In  Testimony  Whereof,  I have  hereunto  set  my  hand  and  affixed  the  seal 
of  said  Court  and  County,  the  11th  day  of  October,  1909. 

Peter  J.  Dooling,  f Seal  of  ( 

Clerk.  I County  of  New  York.  J 


Clerk’s 

Certificate. 


. ; 


